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CenturyLink, 

April 30, 2015

VIA OVERNIGHT DELIVERY

Ms. Jocelyn Boyd
Chief Clerk and Administrator

South Carolina Public Service Commission

Synergy Business Park, The Saluda Building
101 Executive Center Drive

Columbia, SC 29210

Re: Interconnection Agreement between United Telephone Company of the

Carolinas LLC d/b/a CenturyLink and South Carolina Net, Inc. d/b/a Spirit

Communications

Dear Ms. Boyd:

On behalf of United Telephone Company of the Carolinas LLC d/b/a CenturyLink

("CenturyLink") and South Carolina Net, Inc. d/b/a Spirit Communications ("Spirit"),

CenturyLink hereby submits this Interconnection Agreement ("Agreement") between the parties.

This agreement will be effective upon Commission approval.

CenturyLink and Spirit respectfully request that the Commission approve this

Agreement. CenturyLink is represented in this matter by Mr. Scott Elliott, Elliott & Elliott P.A.,

1508 Lady Street, Columbia, SC 29201. He can also be reached at (803) 771-0555.

An extra copy of the cover letter is also enclosed. Please stamp the extra copy as "Filed"

and return to me in the usual manner. Thank you for your assistance in this matter. Please call

me at (919) 554-7621 if there are any questions.

JWS/jh

CC:

Very truly yours,

Walt Cole, Director of Planning (on behalf of Spirit)

Scott Elliott

Zel Gilbert



CenturyLink TM

Interconnection Agreement

By and Between

United Telephone Company of the Carolinas LLC d/b/a CenturyLink

and

South Carolina Net, Inc., dba Spirit Communications

For the State of

South Carolina

1/30/15/THF/Spirit/SC 1
CT/EQ ConsolidatedICATemplate v.01.21.2015



TABLE OF CONTENTS

ARTICLE I. DEFINITIONS ...................................................................................................... 7

1. GENERAL RULES ........................................................................................................................... 77
2. DEFINITIONS ....................................................................................................................................

ARTICLE I1. GENERAL TERMS AND CONDITIONS ........................................................... 25

3. APPLICATION OF THESE GENERAL TERMS AND CONDITIONS ............................................ 25

4. POSITION OF THE PARTIES ........................................................................................................ 25

5. INTENTIONALLY LEFT BLANK .................................................................................................... 25

6. REGULATORY APPROVALS ........................................................................................................ 25

7. EFFECTIVE DATE, TERM AND TERMINATION .......................................................................... 25

8. SPIRIT CERTIFICATION ................................................................................................................ 228
9. APPLICABLE LAW ........................................................................................................................

CHANGES IN LAW .................................................................................................................... 29

11.10. AMENDMENTS ........................................................................................................................... 3312

13. CONFIDENTIAL INFORMATION ...............................................................................................
14. CONSENT ................................................................................................................................... 33

15. CONTACTS BETWEEN THE PARTIES .................................................................................... 33

16. GENERAL DISPUTE RESOLUTION ......................................................................................... 33

17. INTENTIONALLY LEFT BLANK ................................................................................................ 35

18. INTENTIONALLY LEFT BLANK ................................................................................................ 35
35

19. ENTIRE AGREEMENT ...............................................................................................................

20. FORCE MAJEURE ..................................................................................................................... 366

21. FRAUD ........................................................................................................................................ 3-

22. HEADINGS ................................................................................................................................. 3;
23. INTELLECTUAL PROPERTY ....................................................................................................

24. LAW ENFORCEMENT ............................................................................................................... 38

25. LIABILITY AND INDEMNIFICATION ......................................................................................... 39

26. SUBCONTRACTORS ................................................................................................................. 43

27. INSURANCE ............................................................................................................................... 43

28. NON-EXCLUSIVE REMEDIES ................................................................................................... 44

29. RESERVATION OF RIGHTS ...................................................................................................... 44

30. NOTICES .................................................................................................................................... _66
31. REFERENCES ............................................................................................................................

32. RELATIONSHIP OF THE PARTIES ........................................................................................... 46

33. SUCCESSORS AND ASSIGNS - BINDING EFFECT ............................................................... 46

34. SURVIVAL .................................................................................................................................. 47

35, TAXES/FEES ........................................................................................................... 47
................... 48

36. TERRITORY ................................................................................................................................
37. THIRD-PARTY BENEFICIARIES ............................................................................................... 48

38. USE OF SERVICE ...................................................................................................................... 48

39. FEDERAL JURISDICTIONAL AREAS ...................................................................................... 48

40. WAIVER ...................................................................................................................................... 48

41. WITHDRAWAL OF SERVICES .................................................................................................. 49

42. TECHNOLOGY UPGRADES ..................................................................................................... 49

1/30/15/THF/Spirit/SC 2
CT/EQ Consolidated ICA Template v.01.21.2015



ARTICLE III. IMPLEMENTATION .......................................................................................... 50
50

43. IMPLEMENTATION PLAN ......................................................................................................... 50
44. SECURITY DEPOSIT .................................................................................................................
45. START-UP DOCUMENTATION ................................................................................................. 52

46. LETTER OF AUTHORIZATION (LOA) ................................................................................... 52

54
ARTICLE IV. OPERATIONAL TERMS ...................................................................................

47. STANDARD PRACTICES .......................................................................................................... 54
54

48. ESCALATION PROCEDURES .................................................................................................. 54
49. INTENTIONALLY LEFT BLANK ................................................................................................

RS 5450. CONTACT WITH END USE ..................................................................................................
51. CAPACITY PLANNING AND FORECASTS .................................................................... •......... 55

52. BONA FIDE REQUEST (BFR) ................................................................................................... 56

53. ORDERING AND PROVISIONING ............................................................................................. 58

54. UNIVERSAL SERVICE FUND .................................................................................................... 65

55. BILLING AND PAYMENTS/DISPUTED AMOUNTS ................................................................. 65
70

56. AUDITS ....................................................................................................................................... 72
57. CENTURYLINK OSS INFORMATION .......................................................................................
58. PROVISION OF USAGE DATA ................................................................................................. 74

59. CENTURYLINK ACCESS TO INFORMATION RELATED TO SPIRIT CUSTOMERS ............. 78

60. NETWORK MANAGEMENT ...................................................................................................... 79

61. MAINTENANCE AND REPAIR ......................................................................................... 79
......... 80

62. INTENTIONALLY LEFT BLANK ................................................................................................

ARTICLE V. INTERCONNECTION, TRANSPORT AND TERMINATION OF TRAFFIC ...... 81

63. SERVICES COVERED ............................................................................................................... 811
64. NETWORK INTERCONNECTION METHODS .......................................................................... u

65. SIGNALING AND INTERCONNECTION TRUNKING REQUIREMENTS ................................. 87

66. INTERCARRIER COMPENSATION ........................................................................................... 93

67. TRANSIT TRAFFIC .................................................................................................................... 99

ARTICLE V,. UNBUNDLED NETWORK ELEMENTS .......................................................... 102

68. INTRODUCTION ....................................................................................................................... 1,0o22

69. USE OF UNES .......................................................................................................................... 106
70. INTENTIONALLY LEFT BLANK ..............................................................................................

71. NETWORK INTERFACE DEVICE ............................................................................................ 106

72. LOOP .......................................................................................... 108
............................................. 115

73. INTENTIONALLY LEFT BLANK ..............................................................................................
.................................................... 115

74. LOOP MAKE-UP INFORMATION ........................................

DEDICATED TRANSPORT ......................................................................................................

76. DARK FIBER TRANSPORT ..................................................................................................... _116977.

78. UNE COMBINATIONS ............................................................................................................. _24

79. LINE SPLITTING ...................................................................... ;...............................................
80. ROUTINE NETWORK MODIFICATIONS TO CENTURYLINK S EXISTING NETWORK ...... 124

126
ARTICLE VII. RESALE .......................................................................................................

81. LOCAL TELECOMMUNICATIONS SERVICES PROVIDED FOR RESALE .......................... 126

1/30/15/THF/SpiritJSC
CT/EQ Consolidated ICA Template v.01.21.2015



82. GENERAL TERMS AND CONDITIONS FOR RESALE SERVICES ....................................... 126

83. PRICING ................................................................................................................................... 127

84. LIMITATIONS AND RESTRICTIONS ON RESALE ................................................................ 128

85. CHANGES IN RETAIL SERVICE ............................................................................................. 130

86. REQUIREMENTS FOR SPECIFIC SERVICES ........................................................................ 130

87. PRE-ORDERING AND ORDERING ......................................................................................... 131

88. ACCESS CHARGES ................................................................................................................ 132

89. RESALE OF SPIRIT'S TELECOMMUNICATIONS SERVICES .............................................. 132

ARTICLE VIII. ADDITIONAL SERVICES ............................................................................ 133

90. NUMBER PORTABLITY .......................................................................................................... 133

91. ACCESS TO POLES, DUCTS, CONDUITS AND RIGHTS-OF-WAY ..................................... 136

92. BASIC 911 AND E911 SERVICE ............................................................................................. 137

93. DIRECTORY ASSISTANCE ..................................................................................................... 144

94. DIRECTORY LISTINGS SERVICE ........................................................................................... 144

148
ARTICLE IX. COLLOCATION ..............................................................................................

95. SCOPE OF COLLOCATION TERMS ...................................................................................... 148

96. TERMINATION OF COLLOCATION SPACE .......................................................................... 148

97. COLLOCATION OPTIONS ....................................................................................................... 149
153

98. DEMARCATION POINT ...........................................................................................................

99. APPLICATION PROCESS ....................................................................................................... 153

100. SPACE RESERVATION ........................................................................................................... 156

101. PROVISIONING INTERVALS .................................................................................................. 156

102. CONSTRUCTION AND COMMENCEMENT OF BILLING ...................................................... 156

103. EQUIPMENT ............................................................................................................................. 158

104. AUGMENTS AND ADDITIONS ................................................................................................ 159
160

105. USE OF COMMON AREAS .....................................................................................................
106. CO-CARRIER CROSS CONNECTION .................................................................................... 161

162
107. RATES ......................................................................................................................................
108. CENTURYLINK SERVICES AND OBLIGATIONS .................................................................. 163

109. SPIRIT'S OBLIGATIONS ......................................................................................................... 168

110. BUILDING RIGHTS .................................................................................................................. 174

111. INDEMNIFICATION .................................................................................................................. 175

112. PARTIAL DESTRUCTION ........................................................................................................ 176

113. EMINENT DOMAIN .................................................................................................................. 177

114. BANKRUPTCY ......................................................................................................................... 177
177

115. ASBESTOS ...............................................................................................................................
178

116. MISCELLANEOUS ...................................................................................................................

ARTICLE X. PRICING .......................................................................................................... 179

117. GENERAL PRICING TERMS ................................................................................................... 179

118. APPLICABILITY OF OTHER RATES, TERMS AND CONDITIONS ....................................... 179

119. APPLICATION OF NON RECURRING CHARGES ................................................................. t79

120. NON-RECURRING CHARGES (NRCS) FOR RESALE SERVICES ....................................... 180
180

121. TO BE DETERMINED (TBD) PRICES .....................................................................................

122. INDIVIDUAL CASE BASIS PRICING (ICB) ............................................................................. 180

ARTICLE XI. MISCELLANEOUS .......................................................................................... 182

1/30/15/THF/Spirit/SC 4
CT/EQ Consolidated ICA Template v.01.21 2015



123. AUTHORIZATIONANDAUTHORITY...................................................................................... 182
182

124. COUNTERPARTS ....................................................................................................................

SIGNATURE PAGE .................................................................................................................. 183

TABLE 1- RATES

TABLE 2 - COLLOCATION

1130115/THFISpirit/SC 5
CT/EQ Consolidated ICA Template v.01.21.2015



This Interconnection Agreement is entered into by and between United Telephone Company of
the Carolinas LLC d/b/a CenturyLink (CenturyLink), and South Carolina Net, Inc dba Spirit
Communications, in its capacity as a certified provider of local wireline Telecommunications
Service, (Spirit/CLEC). CenturyLink and Spirit are herein referred to collectively as the "Parties"
and each individually as a "Party". This Agreement covers services in the State of South
Carolina (State) and only in areas which both Parties are certificated.

WHEREAS, the Parties wish to Interconnect their local exchange networks for the purposes of
transmission and termination of Local Traffic (as hereinafter defined), so that customers of each
can receive calls that originate on the other's network and place calls that terminate on the
other's network; and

WHEREAS, the Parties desire to exchange such traffic in a technically and economically
efficient manner at defined and mutually agreed upon Interconnection points; and

WHEREAS, the Parties wish to set forth terms for the purchase of Unbundled Network
Elements, Resale, Additional Services and for Collocation arrangements for the provision of
Telecommunications Services; and

NOW, THEREFORE, in consideration of the mutual provisions contained herein and other good
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, and
without waiving any reservation of rights set forth herein, CenturyLink and Spirit hereby
covenant and agree as follows:
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ARTICLE I. DEFINITIONS

GENERAL

1.1

RULES

Unless the context clearly indicates otherwise, the definitions set forth in this
Article of this Agreement shall apply to the entire Agreement and all
attachments incorporated by reference herein into this Agreement. A defined
term intended to convey the meaning stated in this Agreement is capitalized
when used.

1.2 Additional definitions that are specific to the matters covered in a particular
Article, attachment or provision may appear in that Article, attachment or
provision. To the extent that there is any difference of interpretation between
a definition set forth in this Agreement and any definition in a specific Article,
attachment or provision, the definition set forth in the specific Article,
attachment or provision shall control with respect to that Article, attachment

or provision.

1.3 Capitalized terms that are not otherwise defined in this Article or elsewhere
within the Agreement but are defined in the Telecommunications Act of 1996
(Act) and/or the orders and rules implementing the Act shall have the
meaning set forth in the Act or in such orders and rules.

1.4 Terms used in a Tariff shall have the meanings stated in the Tariff.

1.5 Unless the context clearly indicates otherwise, any term defined in this
Agreement which is defined or used in the singular shall include the plural,
and any term defined in this Agreement which is defined or used in the plural
shall include the singular.

1.6 The words "shall" and "will" are used interchangeably throughout the
Agreement and the use of either indicates a mandatory requirement. The
use of one or the other shall not confer a different degree of right or obligation

for either Party.

DEFINITIONS

911 Service or 911: Basic 911 Service provides a caller access to the appropriate PSAP

by dialing a 3-digit universal telephone number (911). As used in this Agreement,
references to 911 Service shall include E911 as defined herein, as appropriate.

911 Service Provider: A 911 System Service Provider furnishes systems and support
necessary to enable 9-1-1 calling for one or more PSAPs in a specific geographic area.

911 Trunk: A trunk capable of transmitting a 9-1-1 dialed call to the Selective Router,
and used for the single purpose of transmission of 9-1-1 calls in accordance with

applicable NENA Standards.

Access Service Request (ASR): The Ordering and Billing Forum document designated

by CenturyLink to be used by the Parties to add, establish, change or disconnect
services or trunks for the purpose of providing special access, Switched Access

Services, and Interconnection.

Access Services: Interstate and intrastate Switched Access Services, Special Access
and/or Private Line services, as appropriate.
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Act or the Act: The Communications Act of 1934, as amended by the
Telecommunications Act of 1996, and as amended from time to time and codified at 47

U.S.C. §§151, et seq.

ACTL: Access Customer Terminal Location as defined by Telcordia.

Advanced Services: Means intrastate or interstate wireline Telecommunications
Services (including, but not limited to, ADSL, IDSL, xDSL, Frame Relay and Cell Relay)
that rely on packetized, Packet Switched or other technology that enable users to
originate and receive high-quality voice, data, graphics and/or video
Telecommunications using any technology.

Affiliate: Shall have the meaning set forth in 47 U.S.C. §153.

ALl Database: A database which stores information associated with End User
customers' telephone numbers or Shell Records.

Applicable Law: Shall mean all effective laws, statutes, common law, governmental
regulations, ordinances, codes, rules, guidelines, orders, permits and approvals of any
governmental authority (including, without limitation, the Commission and the FCC) that
relate to the respective rights and obligations of each Party as of the Effective Date
(Applicable Rules) or as subsequently revised.

As-Is Transfer (AIT): The transfer of all Telecommunications Services and features
available for resale that are currently being provided for a specific account, without the
requirements of a specific enumeration of the services and features on the Local Service
Request (LSR), with all such services being provided "as is.

Automated Messaqe Accountinq (AMA): The structure inherent in switch technology
that initially records telecommunication message information. AMA format is contained
in the Automated Message Accounting document, published by Telcordia Technologies
as GR-1100-CORE, which defines the industry standard for message recording.

Automatic Location Identification (ALl): A record that includes the subscriber's name

(identified by ANI), street address, Emergency Service Number and other predetermined
information associated with the E-911 caller's telephone number, which can be
forwarded to the PSAP for display. Additional telephones with the same number as the
calling party's (secondary locations, off-premise extensions, etc.); will be identified with
the service address of the calling party's listed number.

Automatic Number Identification (ANI): A telephone number associated with the access
line from which the call originates, used for selective routing and for display at a Public
Safety Answering Point (PSAP) to identify the caller. It is the key field in the ALl
Database. Any reference to ANI in this Agreement shall be deemed to be inclusive of
pANI, as appropriate.

Bill Date: The date when a CenturyLink service is billed and/or invoiced to a customer.
The Bill Date isgenerally the date one (1) day past the billing cycle close date and will

appear on any such bill or invoice.

Bill Due Date: The date that payment for a bill or invoice is due. The Bill Due Date shall
be the date thirty (30) Days from the Bill Date.

1/3o/15/THF/Spirit/SC
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Bona Fide Request (BFR): The process Spirit must use (1) to submit a request to obtain
Interconnection or access to a Network Element to which CenturyLink is required to

provide access on an unbundled basis under Applicable Law, but which Interconnection
or Network Element is new, undefined or not otherwise available under the terms of this

Agreement; (2) when facilities and equipment are not Currently Available; (3) when Spirit
requests that CenturyLink provide Interconnection or a Network Element on an
unbundled basis that is superior or inferior in quality than those that CenturyLink

provides to itself; and (4) to request certain other services, features, capabilities or
functionality defined and agreed upon by the Parties as services to be ordered via the
BFR process on an individual case basis (ICB).

Business Day: Monday through Friday, except for company holidays on which
CenturyLink is officially closed for business.

CCXC is an acronym for "Co-carrier cross-connects" which are connections between
Spirit and another collocated Telecommunications Carrier other than CenturyLink within
the same CenturyLink Premises. A CCXC may also be used for purposes of providing
other types of intraoffice cabling connections under circumstances which are delineated
by specific reference to a CCXC within this Agreement.

Central Office (CO): A telephone company Building where customer lines are joined to a
switch or switches for connection to the Public Switched Telephone Network (PSTN).

Central Office Buildin,q or Buildin.q: Structure (not including a controlled environment
vault (CEV)) housing CenturyLink network equipment that is under the control of
CenturyLink and for which CenturyLink has the right to grant access and/or occupation

by third parties.

Central Office Switch: A switch used to provide Telecommunications Services including

(1) End Office Switches which are Class 5 switches from which End User Telephone
Exchange Services are connected and offered, directly or through subtending Remote,
Switches and (2) Tandem Office Switches which are Class 4 switches used to connect
and switch trunk circuits between and among Central Office Switches. Central Office
Switches may be employed as combination End Office/Tandem Office Switches
(combination Class 5/Class 4).

Centrex: A Telecommunications Service associated with a specific grouping of lines that
uses Central Office switching equipment for call routing to handle direct dialing of calls,
and to provide numerous private branch exchange-like features.

Certificate of Operatin.q Authority: A certification by the State Commission that Spirit has
been authorized to operate within the State as a provider of local Telephone Exchange
Services within CenturyLink's local service area; in many states this certification is
known as a Certificate of Public Convenience and Necessity.

CIC: An acronym for Carrier Identification Code.

CLASS: An acronym for Custom Local Area Signaling Services. CLASS is based on
the availability of Common Channel Signaling (CCS). CLASS consists of number-
translation services such as call-forwarding and caller identification, available within a
local exchange. CLASS is a service mark of Bellcore, now Telcordia.
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Spirit Profile: A CenturyLink form required to be completed and submitted to
CenturyLink by any Telecommunications Carrier requesting to interconnect or exchange
traffic with CenturyLink's network, requesting unbundled access to CenturyLink's
Network Elements, or the ability to initiate any order submission to CenturyLink. Among
other things, a Telecommunication Carrier is required to provide CenturyLink, on the
Spirit Profile, the following: its Operating Company Number (OCN), Company Code
(CC), and Access Carrier Name Abbreviation (ACNA).

CLLI Codes: Common Language Location Identifier Codes.

Collocation: An arrangement whereby a requesting'Telecommunications Carrier may
locate equipment necessary for Interconnection or access to Unbundled Network
Elements at CenturyLink Central Offices for the purposes of interconnecting with
CenturyLink's network or for accessing CenturyLink's Unbundled Network Elements
pursuant to the Interconnection obligations under the Act as codified in 47 C.F.R. §51.

Commin.qle: The act of Commingling.

Comminalincl: The connecting, attaching, or otherwise linking of an unbundled Network
Elementl or a combination of unbundled Network Elements, to one or more facilities or
services that Spirit has obtained at wholesale from CenturyLink or the combining of an
unbundled Network Element, or a combination of unbundled Network Elements with one
or more such facilities or services.

Commission: The State Public Service or Public Utility Commission, as applicable.

Common Channel Si,qnalina (CCS): A high-speed, specialized, packet-switched
communications network that is separate (out-of-band) from the public packet-switched

and message networks. CCS carries addressed signaling messages for individual trunk
circuits and/or database-related services between Signaling Points in the CCS network

using SS7 signaling protocol.

Common Transport: An interoffice transmission path between End Office Switches,
between End Office Switches and Tandem Switches and between Tandem Switches in
CenturyLink's network. Common Transport paths/Common Tandem Trunks are shared
between multiple customers and are required to be switched at the Tandem Switch.

Company Identifier or Company ID: A three to five (3 to 5) character identifier that
distinguishes the entity providing voice service (e.g. wireline, wireless, VolP, etc.) to the
End User. The Company Identifier registry is maintained by NENA in a nationally
accessible database.

Competitive Local Exchan.qe Carrier (Spirit): As defined in 47 U.S.C. §153, authorized
to provide Telephone Exchange Services or Exchange Access Services in competition
with an ILEC.

Copper Loop: A stand-alone Local Loop comprised entirely of copper wire or copper
cable. Copper Loops include two-wire and four-wire analog voice-grade Copper Loops,
digital Copper Loops (e.g., DS0s and Integrated Services Digital Network lines), as well
as two-wire and four-wire Copper Loops conditioned to transmit the digital signals
needed to provide digital subscriber line services, regardless of whether the Copper
Loops are in service or held as spares. A Copper Loop includes attached electronics
using Time Division Multiplexing (TDM) technology, but does not include packet, cell or
frame switching capabilities.
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Currently Available: Existing as part of CenturyLink's network at the time of a requested
order or service. Currently Available does not include any service, Network Element,

facility, feature, function or capability that CenturyLink either does not provide to itself or
to its own End Users, does not have the capability to provide, or is not required to

provide on a resold or unbundled basis under Applicable Law.

Custom Callin.q Features: A set of Telecommunications Service features available to
residential and single-line business customers including call-waiting, call-forwarding and

three-party calling.

Customer Proprietary Network Information (CPNI): Shall have the meaning set forth in
47 U.S.C. §222 and shall also include any additional information specified pursuant to
State law.

Customer Service Record (CSR): A record detailing the services to which an End User
subscribes from its Telecommunications provider(s).

Customer Service Record Search: A process requested by Spirit that typically searches
for basic account information, listing/directory information, service and equipment listing,
and billing information for a customer. Spirit must have obtained proper authorization
from the End User prior to requesting a Customer Service Record Search. A Customer
Service Record Search will be obtained by means of a LSR where such request is

permitted by the provisions of this Agreement.

Dark Fiber: Fiber within an existing fiber optic cable that has not been activated through

optronics to render it capable of carrying a Telecommunications Service.

Dark Fiber Transport: CenturyLink's unactivated optical interoffice transmission
facilities, that are within CenturyLink's network and connect CenturyLink switches or
Wire Centers within the same LATA and State. Dark Fiber Transport does not include
transmission facilities between the CenturyLink network and Spirit's network or the

location of Spirit's equipment.

Database Mana,qement System (DBMS): A system of manual procedures and computer
programs used to create, store and update the data required to provide Selective
Routing and/or Automatic Location Identification for 911 systems.

Dav: A calendar day unless otherwise specified.

Dedicated Transport: UNE transmission path between one of CenturyLink's Wire
Centers or switches and another of CenturyLink's Wire Centers or switches within the
same LATA and State that are dedicated to a particular customer or carrier.

Default: A Party's violation of any material term or condition of the Agreement, or refusal
or failure in any material respect to properly perform its obligations under this
Agreement, including the failure to make any undisputed payment when due. A Party
shall also be deemed in Default upon such Party's insolvency or the initiation of

bankruptcy or receivership proceedings by or against the Party or the failure to obtain or
maintain any certification(s) or authorization(s) from the Commission which are
necessary or appropriate for a Party to exchange traffic or order any service, facility or
arrangement under this ICA, or notice from the Party that it has ceased doing business
in this State or receipt of publicly available information that signifies the Party is no

longer doing business in this State.

Demarcation Point: The Demarcation Point shall have the meaning set forth in 47

C.F.R. §68.105.
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Di.qital Subscriber Line Access Multiplexer (DSLAM): Equipment that links End User
xDSL connections to a single packet switch, typically ATM or IP.

Direct Trunked Transport (DTT): A DS1 or DS3 interoffice facility that connects the
CenturyLink Serving Wire Center of the Spirit's Local Interconnection Entrance Facility
or Collocation to the terminating CenturyLink Tandem or End Office used exclusively for
the transmission and routing of Telephone Exchange Service and Exchange Access.

Disputed Amounts: An amount or any portion of bill or invoice sent to a Party that the
billed Party contends, in good faith, is not due and payable. For an amount to qualify as
a Disputed Amount, the billed Party must provide written notice to the billing Party of the
nature and amount of the disputed charge(s) using the process and time period

established by the billing Party.

DS-I A service having an absolute digital signal speed of 1.544 Mbps.

DS..__:3:A service having an absolute digital signal speed of 44.736 Mbps.

Duct: A pipe, tube or conduit through which cables or wires are passed.

Dynamic 911 The provision of E911 service utilizing a call processing arrangement with
pseudo ANIs for non call-path associated signaling and routing commonly associated
with the delivery of mobile, nomadic or out-of-region calls.

E911 Customer or PSAP Operator: A municipality or other state or local governmental
unit, or an authorized agent of one or more municipalities or other state or local
government units to whom authority has been lawfully delegated to respond to public
emergency telephone calls, at a minimum, for emergency police and fire service through
the use of one telephone number, 911.

E-911 or Enhanced 911 Service or E911 Service: A telephone system which includes
network switching, data base and PSAP premise elements capable of providing ALl
data, selective routing, selective transfer, fixed transfer, and a call back number.

EAS (Extended Area Service): For purposes of this Agreement, EAS will be interpreted
generically as commonly used within the Telecommunications industry to mean any
expanded or extended Local Calling Area that is set forth in a Party's Tariff, regardless
of service name, that meets commission specifications for the provision of local calling to
a wider area beyond the exchange with reduced (or without) long distance or toll
charges. It can be a flat rate, message or measured and can also be zoned. An EAS
calling plan that is required or mandated by the FCC or the Commission is referred to as
a "mandatory" EAS irrespective of whether or not mandatory EAS area is only available
to End Users who affirmatively elect or opt to take advantage of such wider Local Calling
Area and irrespective of whether such End Users must pay an additional charge in order
to have the benefit of such mandatory EAS area. Optional EAS is an EAS calling plan
that is not required or mandated by the FCC or a Commission but is voluntarily offered

by a Party.

Effective Date: The date of Commission approval of the Agreement.

Electronic Interface: Direct access to Operations Support Systems consisting of

preordering, ordering, provisioning, maintenance and repair and billing functions.

Emerqency Services: Law enforcement, fire, ambulance, rescue, and medical services.

Emer.qency Service Number (ESN): A three to five digit number that represents a unique
combination of Emergency Services in one or more ESZs.
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Emer,qency Services Query Key (ESQK): The ESQK identifies a call instance at a voice
positioning center (VPC), and is associated with a particular SR/ESN combination per
NENA standards. The ESQK is expected to be a ten-digit North American Numbering

Plan number.

Emer,qency Service Zone (ESZ): A geographical area that represents a unique
combination of Emergency Services that are within a PSAP jurisdiction.

End Office: The telephone company office from which the End User receives exchange
service.

End Office Switch: A switching machine that terminates traffic to and receives traffic
from End Users purchasing local Telephone Exchange Service. A PBX is not
considered an End Office Switch.

End User: Any third party retail customer that subscribes to, and does not resell to
others, a service provided by (i) a Party to this Agreement; or (ii) a wholesale customer
of a Party, where the service provided by such Party's wholesale customer is derived
from a Telecommunications Service provided to such Party by the other Party. Unless
otherwise specified, a reference to a Party's End Users shall be deemed to refer to
either (i) or (ii) above. As used herein, End User does not include any Interexchange
Carrier (IXC), Competitive Access Provider (CAP) or Commercial Mobile Radio Service
(CMRS) provider (also known as a Wireless Carrier) or their retail customers nor does it
include any of the Parties to this Agreement with respect to any item or service obtained
under this Agreement.

Enhanced Extended Link (EEL): The combination of Unbundled Network Elements in
the CenturyLink Network consisting of a UNE Local Loop(s) and UNE Dedicated
Transport, together with any facilities, equipment, or functions necessary to combine
those UNEs (including, for example, multiplexing capabilities and the NID.

Enhanced Service Provider (ESP): A provider of enhanced services as those services
are defined in 47 C.F.R. §64.702. An Internet Service Provider (ISP) is an Enhanced
Service Provider.

Exchan,qe Access: The offering of access to Telephone Exchange Services or facilities
for the purpose of the origination or termination of Telephone Toll Services.

Exchan,qe Messaqe Interface (EMI): The standard used for the exchange of
Telecommunications message information among Telecommunications Carriers for
billable, non-billable, sample, settlement, and study data. An Exchange Message
Interface (EMI) was formerly known as an Exchange Message Record (EMR).

FCC: The Federal Communications Commission.

Federal Universal Service Charcle (FUSC): An End User charge that allows a
Telecommunications Carrier to recover certain costs of its universal service contributions

from its customers.

Federal Universal Service Fund (FUSF): A fund administered by the Universal Service
Administrative Company (USAC) into which Telecommunications Carriers pay their
FUSF contributions.
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Fiber-to-the-curb Loop (FTTC Loop): A Local Loop consisting of fiber optic cable
connecting to a copper distribution plant that is not more than five hundred (500) feet
from the customer's Premises or, in the case of predominantly residential multiple

dwelling units (MDUs), not more than five hundred (500) feet from the MDU's minimum
point of entry (MPOE). The fiber optic cable in a fiber-to-the curb Local Loop must
connect to a copper distribution plant at a serving area interface from which every other
copper distribution subloop also is not more than five hundred (500) feet from the
respective customer's Premises.

Fiber-to-the-home Loop (FTTH Loop): A Local Loop consisting entirely of fiber optic
cable, whether dark or lit, and serving an End User's customer Premises or, in the case
of predominantly residential MDUs, a fiber optic cable, whether dark or lit, that extends
to the multiunit Premises' MPOE.

Grandfathered Service: A service which is no longer available for new customers and is
limited to the current customer at their current locations with certain provisioning
limitations, including but not limited to upgrade denials, feature adds/changes and

responsible/billing party.

Hybrid Loop: A Local Loop composed of both fiber optic cable, usually in the feeder
plant, and copper wire or cable, usually in the distribution plant.

Incumbent Local Exchan.qe Carrier (ILEC): Shall have the meaning set forth in 47

U.S.C. §251(h).

Indirect Network Connection: A method of Interconnection for the exchange of Local
Traffic, IntraLATA LEC Toll Traffic and VolP-PSTN Traffic between two
Telecommunications Carriers where the networks of such Telecommunications Carriers

are not directly connected.

Information Service: The offering of a capability for generating, acquiring, storing,
transforming, processing, retrieving, utilizing, or making available information via
telecommunications, and includes electronic publishing, but does not include any use of

any such capability for the management, control, or operation of a telecommunications
system or the management of a telecommunications service.

Information Service Provider: A provider of Information Service. Information Service
Provider includes, but is not limited to, Internet Service Providers (ISPs).

Information Service Traffic: Traffic delivered to or from an Information Service Provider
for the provision of Information Service. ISP-Bound Traffic is a subset of Information
Service Traffic.

Inside Wire or Inside Wirin.q: Wiring within the customer Premises that extends to the
Demarcation Point of CenturyLink's outside plant. Inside Wire is owned or controlled by
the End User (unless otherwise specified herein or under Applicable Law.
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Intellectual Property: Means (a) inventions (whether patentable or unpatentable and
whether or not reduced to practice), all improvements thereto, patents, patent
applications and patent disclosures, and all re-issuances, continuations, revisions,
extensions and re-examinations thereof, (b) trademarks, service marks, trade dress,
Iogos, trade names, domain names and corporate names, and translations, adaptations,
derivations and combinations thereof and goodwill associated therewith, and all
applications, registrations and renewals in connection therewith, (c) copyrightable works,
copyrights and applications, registrations and renewals relating thereto, (d) mask works
and applications, registrations and renewals relating thereto, (e) trade secrets and
confidential business information (including ideas, research and development, know-
how, formulae, compositions, manufacturing and production processes and techniques,
technical data, designs, drawings, specifications, customer and supplier lists, pricing and
cost information, and business and marketing plans and proposals), (f) computer
software (including data and related documentation), (g) other proprietary rights, and (h)
copies and tangible embodiments thereof (in whatever form or medium).

Intellectual Property Claim: Any actual or threatened claim, action or proceeding relating
to Intellectual Property.

Interconnection: Shall have the meaning set forth in 47 C.F.R. §51.5, and refers, in this
Agreement, to the linking of two networks for the mutual exchange of traffic. This term
does not include the transport and termination of traffic.

Interconnection Facility: The physical connection of separate pieces of equipment and
transmission facilities within, between and among networks, for the transmission and
routing of Telephone Exchange Service and Exchange Access, subject to the trunking
requirements and other terms and provisions of this Agreement.

Interexchan.qe Carrier (IXC): A carrier that provides, directly or indirectly, InterLATA or
IntraLATA Telephone Toll Service.

Interexchan.qe Service: Telecommunications Service between stations in different
exchange areas.

InterLATA Toll Traffic: Telecommunications traffic between a point located in a LATA

and a point located outside such LATA.

Internet Service Provider (ISP): An Enhanced Service Provider that provides Internet
services and is defined in paragraph 341 of the FCC's First Report and Order in CC
Docket No. 97-158.

IntraLATA Toll Traffic: Telecommunications traffic between two locations within one
LATA where one of the locations lies outside of the originating or terminating

CenturyLink Local Calling Area as defined in CenturyLink's local exchange Tariff on file
with the Commission.

IntraLATA LEC Toll Traffic: means IntraLATA Toll traffic originated by the End Users of

Spirit acting in its capacity as a Local Exchange Carrier and not in its capacity as, or on
behalf of, an IXC.

Inte,qrated Services Diqital Network (ISDN) User Part (ISUP): A part of the SS7 protocol
that defines call setup messages and call takedown messages.

ISP-Bound Traffic: For purposes of this Agreement, traffic that is transmitted to an
Internet Service Provider ("ISP") who is physically located in an exchange within the
same LCA of the originating End User, consistent with the ISP Remand Order (FCC 01-
131), 16 FCC Rcd. 9151 (2001). ISP-Bound Traffic does not include any VNXX Traffic.
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Jointly Provided Switched Access Service Traffic: Traffic where both CenturyLink's
network and Spirit's network are used to originate Switched Access Service traffic by an
End User to be delivered to an Interexchange Carrier (IXC) for call completion, or where
both CenturyLink's network and Spirit's network are used to terminate Switched Access
Service traffic delivered by an IXC to an End User.

Local Access and Transport Area (LATA): Shall have the meaning set forth in 47 U.S.C.

§153.

Local Calling Area (LCA): The CenturyLink local exchange area, or mandatory
Extended Area Service (EAS) exchanges, as required by a State Commission or as
defined in CenturyLink's local exchange Tariffs.

Local Exchange Carrier (LEC): Shall have the meaning set forth in 47 U.S.C. §153.

Local Exchange Routing Guide (LERG): The Telcordia Technologies reference
customarily used to identify NPA-NXX routing and homing information, as well as

equipment designation.

Local Interconnection Trunk or Local Interconnection Trunk Group: One-way or two-way
trunks or trunk groups used to exchange Local Traffic between a switch of one Party and
a switch of the other Party.

Local Interconnection Entrance Facility: A DS1 or DS3 facility that extends from Spirit's
Switch location or other Spirit Premises to the CenturyLink Serving Wire Center for that
Spirit Switch or Premises. A Local Interconnection Entrance Facility may not extend
beyond the area served by the CenturyLink Serving Wire Center.

Local Loop: A transmission facility between a Main Distribution Frame [cross-connect],
or its equivalent, in a CenturyLink Central Office or Wire Center, including Remote
offices, and up to the Demarcation Point at a customer's Premises, to which Spirit is
granted exclusive use. This includes all electronics, optronics and intermediate devices
(including repeaters and load coils) used to establish the transmission path to the
customer Premises. Local Loops include Copper Loops, Hybrid Loops, DS1 loops, DS3

loops, and FTTC Loops.

Local Service Request (LSR): The Ordering and Billing Forum document designated by
CenturyLink to be used by the Parties to establish, add, change or disconnect local
Telecommunications Services and Unbundled Network Elements for the purpose of

providing competitive local Telecommunications Services. Sometimes referred to as a
Service Order.
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Local Traffic: Traffic, including VolP-PSTN Traffic, that is originated by an End User of
one Party who is physically located in a CenturyLink Local Calling Area on that Party's
network and terminated to an End User of the other Party who is physically located in
the same Local Calling Area on that Party's network. Pursuant to the FCC's clarifying
orders, Local Traffic includes Information Service Traffic only to the extent that the End
User and the Information Service Provider are physically located in the same

CenturyLink Local Calling Area. Local Traffic for purposes of intercarrier compensation
does not include: (1) any traffic that does not originate and terminate within the same
CenturyLink Local Calling Area (2) Toll Traffic, including, but not limited to, calls
originated on a 1+ presubscription basis, or on a casual dialed (10XXX/101XXXX) basis;
(3) flat-rated toll plans voluntarily offered by a Party, sometimes referred to as "optional"
EAS; (4) special access, private line, Frame Relay, ATM, or any other traffic that is not
switched by the terminating Party; (5) Transit Traffic; (6) VNXX traffic; or, (7) Toll VolP-
PSTN.

Local VolP-PSTN Traffic is VolP-PSTN Traffic that physically originates and terminates
within the CenturyLink Local Calling Area, and shall be considered to be "Local Traffic"
as such term is used in this Agreement.

Loop Qualification: An OSS function that includes supplying Local Loop Qualification
information to Spirit as part of the Pre-ordering Process. Examples of the type of
information provided are:

Composition of the loop material, i.e. fiber optics, copper;

Existence, location and type of any electronic or other equipment on the Local

Loop, including but not limited to:

a. Digital Loop Carrier (DLC) or other Remote concentration devices;

b. Feeder/distribution interfaces;

c. Bridge taps;

d. Load coils;

e. Pair gain devices; or

f. Distributers in the same or adjacent binders.

Loop length which is an indication of the approximate loop length, based on a 26-
gauge equivalent and is calculated on the basis of Distribution Area distance
from the central office;

Wire gauge or gauges; and

Electrical parameters.

Main Distribution Frame (MDF): A distribution frame or equivalent at the Central Office
where ports inside such Central Office connect to an outside transmission facility.

Mass Calling Trunks: Trunks designed to handle high call volumes for a wide range of
applications, with or without caller interaction with Interactive Voice Response or touch-
tone navigation. Mass Calling Trunks typically are associated with television or radio
and allow customers to use their telephone to express an opinion, such as voting on
interactive television shows, public opinion polling, surveys, information and contests

using a virtual call center.
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Master Street Address Guide (MSAG): A data base of street names and house number

ranges within their associated communities defining ESZs and their associated ESNs to
enable proper routing of 911 calls.

Meet Point: A point, designated by the Parties, at which one Party's responsibility for
service begins and the other Party's responsibility ends.

Mid-Span Fiber Meet: An Interconnection architecture whereby two carriers' fiber
transmission facilities meet at a mutually agreed upon point for the mutual exchange of
traffic, subject to the trunking requirements and other terms and provisions of this
Agreement. The "point" of Interconnection for purposes of 47 U.S.C §§251(c)(2) and
251(c)(3) remains on CenturyLink's network and is limited to the Interconnection of
facilities between the CenturyLink Serving Wire Center and the location of the Spirit
switch or other equipment located within the area served by the CenturyLink Serving
Wire Center.

Minutes of Use: Shall be abbreviated as MOU.

Multiple Exchan.qe Carrier Access Billina (MECAB): The document prepared by the
Billing Committee of the Ordering and Billing Forum (OBF), which functions under the
auspices of the Carrier Liaison Committee (CLC) of the Alliance for Telecommunications
Industry Solutions (ATIS). The currently effective version of the MECAB document,
published by ATIS (0401004-00XX), contains the recommended guidelines for the billing
of an Access Service provided by two or more LECs, or by one LEC in two or more

states within a single LATA.

Multiple Exchan.qe Carriers Orderin.q and Design Guidelines for Access Services-
Industry Support Interface (MECOD): A document developed by the
Ordering/Provisioning Committee under the auspices of the Ordering and Billing Forum
(OBF), which functions under the auspices of the Carrier Liaison Committee (CLC) of the
Alliance for Telecommunications Industry Solutions (ATIS). The currently effective
version of the MECOD document, published by ATIS (0404120-00XX), establishes

methods for processing orders for Access Service that is to be provided by two or more
LECs.

National Emergency Number Association (NENA): A not-for-profit corporation
established in 1982 to further the goal of "One Nation-One Number" for emergency calls.
NENA is a networking source and promotes research, planning, and training. NENA
strives to educate, set standards and provide certification programs, legislative

representation and technical assistance for implementing and managing 911 systems.

Network Element: Shall have the meaning set forth in 47 U.S.C. §153.

Network Interface Device (NID): A stand-alone Network Element defined as any means
of interconnecting Inside Wiring to CenturyLink's distribution plant, such as a cross-
connect device used for that purpose. This includes all features, functions, and

capabilities of the facilities used to connect the Local Loop to End User Inside Wiring,
regardless of the specific mechanical design.

North American Numberin.q Plan (NANP): The system of telephone numbering

employed in the United States, Canada, and Caribbean countries for the allocation of
unique 10-digit directory numbers consisting of a three-digit area code, a three-digit
office code, and a four-digit line number. The plan also extends to format variations,
prefixes, and special code applications. NANP also sets rules for calls to be routed
across these countries.
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Numberin.q Plan Area (NPA): Also sometimes referred to as an "area code," an NPA is
the three-digit indicator, which is defined by the "A", "B", and "C" digits of each 10-digit
telephone number within the NANP. Each NPA contains 800 possible NXX Codes.
There are two general categories of NPA: "Geographic NPAs" and "Non-Geographic
NPAs". A Geographic NPA is associated with a defined geographic area, and all
telephone numbers bearing such NPA are associated with services provided within that
geographic area. A Non-Geographic NPA, also known as a "Service Access Code" or
"SAC Code" is typically associated with a specialized Telecommunications Service that
may be provided across multiple geographic NPA areas. 800, 900, 700, and 888 are
examples of Non-Geographic NPAs.

Number Portability (NP): The ability of users of Telecommunications Services to retain,
at the same location, existing Telecommunications numbers without impairment of
quality, reliability, or convenience when switching from one Telecommunications Carrier
to another.

NXX, NXX Code, Central Office Code or CO Code: The three-digit switch entity
indicator that is defined by the "D", "E", and "F" digits of a ten-digit telephone number
within the NANP. Each NXX Code contains 10,000 station numbers.

Orderin.q and Billin.q Forum (OBF): An industry committee functioning under the
auspices of the Alliance for Telecommunications Industry Solutions (ATIS).

Operations Support Systems (OSS): The pre-ordering, ordering, provisioning,
maintenance and repair, and billing functions supported by CenturyLink's databases and
information.

Packet Switchin,q or Packet Switched: The routing or forwarding of packets, frames,
cells, or other data units based on address or other routing information contained in the
packets, frames, cells or other data units, and the functions that are performed by the
digital subscriber line (DSL) access multiplexers, including but not limited to the ability to
terminate an End User's Copper Loop (which includes both a low-band voice channel
and a high-band data channel, or solely a data channel); the ability to forward the voice
channels, if present, to a circuit switch or multiple circuit switches; the ability to extract
data units from the data channels on the loops; and the ability to combine data units

from multiple loops onto one or more trunks connecting to a Packet Switch or Packet
Switches.

Parity: Means subject to the availability, development and implementation of necessary
industry standard Electronic Interfaces, the provision by CenturyLink of services,
Network Elements or functionality under this Agreement to Spirit, including provisioning
and repair, at least equal in quality to those offered to CenturyLink, its Affiliates or any
other entity that obtains such services, Network Elements or functionality unless
otherwise set forth in Applicable Law. Until the implementation of necessary Electronic
Interfaces, CenturyLink shall provide such services, Network Elements or functionality
on a non-discriminatory basis to Spirit as it provides to its Affiliates or any other entity
that obtains such services, Network Elements or functionality.

Party or Parties: Shall mean CenturyLink, as described in the first paragraph of this
Agreement, or Spirit depending on the context and no other entity, Affiliate, Subsidiary or
assign. "Parties" refers collectively to both CenturyLink and Spirit and no other entities,
Affiliates, Subsidiaries or assigns.
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Percentaqe Local Use (PLU): A percentage calculated by dividing the number of
minutes of Local Traffic originated or terminated by the total number of minutes
respectively originated or terminated via Local Interconnection Trunks, except that
directory assistance, BLV/BLVI, and Jointly Provided Switched Access calls are not
included in the calculation of PLU.

Physical Collocation: An offering by CenturyLink that enables a requesting
Telecommunications Carrier to enter upon a CenturyLink Premises, subject to
reasonable terms and conditions, and place its own equipment to be used for
Interconnection or access to Unbundled Network Elements within or upon an ILEC's
Premises and to use such equipment to interconnect with CenturyLink's network
facilities for the transmission and routing of Telephone Exchange Service, Exchange
Access Service, or both, or to gain access to CenturyLink's UNEs for the provision of a
Telecommunications Service, as provided in this Agreement, with space for such

purposes allotted on a first-come, first-served basis.

Point of Interconnection (POI): A point on CenturyLink's network where the Parties
deliver Interconnection traffic to each other, and also serves as a Demarcation Point
between the facilities that each Party is financially responsible to provide for POIs not
established through the BFR process. The POI also establishes the interface, the test
point, and the operational responsibility hand-off between Spirit and CenturyLink for the
Interconnection of their respective networks.

Premises: A Party's Central Offices and Serving Wire Centers; all Buildings or similar
structures owned, leased, or otherwise controlled by a Party that house its Network
Facilities; all structures that house a Party's facilities on public Rights-of-Way, including
but not limited to vaults containing loop concentrators or similar structures; and all land
owned, leased or otherwise controlled by a Party that is adjacent to these Central
Offices, Wire Centers, Buildings and structures.

Pseudo-ANI (pANI): A ten digit number that is used in place of ANI for E911 call routing
and the delivery of dynamic ALl information (e.g. to identify a wireless cell, cell sector, or
PSAP to which the call should be routed). For purposes to this Agreement, references

to pANI shall include Emergency Services Query Key (ESQK), Emergency Services
Routing Digit (ESRD) and Emergency Service Routing Key (ESRK), as appropriate.

Public Safety Answering Point (PSAP): An entity to whom authority has been lawfully
delegated to respond to public emergency telephone calls originating in a defined
geographic area, and may include public safety agencies such as police, fire, emergency
medical, etc., or a common bureau serving a group of such entities. A PSAP may act as
a primary or secondary, which refers to the order in which calls are directed for
answering. Primary PSAP is the PSAP to which 911 calls are routed directly from the
Selective Router and Secondary PSAPs receive calls transferred from the primary

PSAP.

Rate Center: The specific geographic area that is associated with one or more particular
NPA-NXX Codes that have been assigned to a LEC for its provision of basic exchange
Telecommunications Services. The "Rate Center area" is the exclusive geographic area
identified as the area within which CenturyLink or Spirit will provide Basic Exchange
Telecommunications Services bearing the particular NPA-NXX designations associated

with the specific Rate Center.
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Ratinq Point: The finite geographic point identified by a specific Vertical and Horizontal
(V&H) coordinates assigned to a Rate Center and associated with a particular telephone
number for rating purposes.

Reciprocal Compensation: As defined under 47 C.F.R. §51 Subpart H.

Remote Switch: A switch that directly terminates traffic to and receives traffic from End
Users of local Telephone Exchange Services, but does not allow trunk connections nor
have the full features, functions and capabilities of an End Office Switch. Such trunk
connection features, functions, and capabilities are provided to a Remote Switch via an
intraswitch umbilical from a host End Office.

Routine Network Modifications: An activity that CenturyLink regularly undertakes for its
own customers, as more particularly described in Section 80 of this Agreement.

Selective Router (SR): The equipment used to route 911 calls to the proper PSAP, or
other designated destinations, based upon the caller's location information and other
factors.

Service Affectin.q: A "Service Affecting" issue or dispute shall mean that such issue or
dispute, unless resolved, places a Party's End User in immediate or imminent risk of not
being able to use the service to which that End User subscribes.

Service Order: An order submitted by Spirit to CenturyLink ordering or changing an
Unbundled Network Element, or other services and facilities (including any porting

requests) available in accordance with the terms of this Agreement.

Servin.q Wire Center: denotes the CenturyLink Building from which dial tone for
Telephone Exchange Service would normally be provided to a particular End User
customer Premises.

Shell Records: Those records necessary to populate the DBMS to enable Dynamic 911

call delivery and display methods, used to determine call routing and the appropriate
provider responsible for providing the caller's ANI/ALI for display at the appropriate
PSAP upon the answer of the 911 call. For purposes of this Agreement, references to
911 records shall include Shell Records, as appropriate.

Si.qnalin.q Point (SP): A node in the CCS network that originates and/or receives
signaling messages, or transfers signaling messages from one signaling link to another,
or both.

Si.clnalinq System 7 (SS7): The signaling protocol, Version 7, of the CCS network,
based upon American National Standards Institute (ANSI) standards that is used to
provide basic routing information, call set-up and other call termination functions.

Si.qnalin.q Transfer Point (STP): A Signaling Point that performs message routing
functions and provides information for the routing of messages between Signaling Points
within or between CCS networks. An STP transmits, receives and processes CCS

messages.

S_litter: A device that divides the data and voice signals concurrently moving across the
loop, directing the voice traffic through copper tie cables to the switch and the data traffic
through another pair of copper tie cables to multiplexing equipment for delivery to the
packet-switched network. The Splitter may be directly integrated into the DSLAM
equipment or may be externally mounted.
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Standard Practices: The general practices and procedures published or referenced on

CenturyLink's Website that apply to CenturyLink's Wholesale Services and operations,
as the same may be updated and revised from time to time by CenturyLink.

State: The State specified in Preface and Recitals section of this Agreement.

Subsidiary: A corporation or other legal entity that is majority owned by a Party.

Switched Access Services: The offering of transmission and/or switching services to
Telecommunications Carriers for the purpose of the origination or termination of

Telephone Toll Services. Any traffic that does not meet the definition of Local Traffic or
ISP-Bound Traffic or Toll VolP-PSTN Traffic will be considered Switched Access
Service. Switched Access Services includes, without limitation, the following: Feature
Group A, Feature Group B, Feature Group C, Feature Group D, 500, 700, 800 access
and 900 Access Services

Tandem or Tandem Switch or Tandem Office Switch: A Tandem, Tandem Switch or
Tandem Office Switch connects one trunk to another, in a series, for the purpose of
exchanging traffic. It is an intermediate (Class 4) switch between an originating
telephone call and the final destination of the call. Spirit Switch(es) shall be considered
Tandem Office Switch(es) to the extent such Switch(es) serve(s) a comparable

geographic area as CenturyLink's Tandem Office Switch. A fact-based consideration of
such geography by the Commission should be used to classify any Switch on a
prospective basis.

Tariff: Any applicable Federal or state Tariff, price list or price schedule of a Party, as
amended from time-to-time, that provides for the terms, conditions and pricing of
Telecommunications Services. A Tariff filing may be required or voluntary and may or
may not be specifically approved by the Commission or FCC. In the event this
Agreement refers to a Tariff for a service or arrangement that is not offered, or is no
longer offered, under a Tariff, then the reference shall be deemed to refer to an
applicable price list or commercial offering.

TDM or TDM Technolo.qy or Time Division Multiplexin.q: A method of multiplexing in
which a common transmission path is shared by a number of channels on a cyclical
basis by enabling each channel to use the path exclusively for a short time slot. This
technology is used to provision traditional narrowband services (e.g., voice, fax, dial-up
Internet access) and high-capacity services like DSland DS3 circuits.

Technically Feasible: Interconnection, access to Unbundled Network Elements,
Collocation and other methods of achieving Interconnection or access to Unbundled
Network Elements at a point in the network shall be deemed Technically Feasible absent
technical or operational concerns that prevent the fulfillment of a request by a
Telecommunications Carrier for such Interconnection, access or methods.

Telcordia: Means Telcordia Technologies, Inc. which is a leading provider of software
and services for the Telecommunications industry, or any successor entity providing the
same functions which are referenced in this Agreement.

Telecommunications: Shall have the meaning set forth in 47 U.S.C. §153.

1/30/15/THF/Spirit/SC 22
CT/EQ ConsolidatedICA Templatev.01.21.2015



Telecommunications Carrier: Shall have the meaning set forth in 47 U.S.C. §153. This
definition includes CMRS providers, IXCs and, to the extent they are acting as
Telecommunications Carriers, companies that provide both Telecommunications and
Information Services. Private mobile radio service providers are Telecommunications
Carriers to the extent they provide domestic or international Telecommunications for a

fee directly to the public.

Telecommunications Service: Shall have the meaning set forth in 47 U.S.C. §153.

Telephone Exchan.qe Service: Shall have the meaning set forth in 47 U.S.C. §153.

Telephone Toll or Telephone Toll Service: Telephone Toll traffic is telephone service
between stations in different exchange areas, and can be either "lntraLATA Toll Traffic"
or "lnterLATA Toll Traffic" depending on whether the originating and terminating points

are within the same LATA.

Tier 1 Wire Center: Those CenturyLink Wire Centers that contain at least four Fiber-
based Collocators, at least 38,000 Business Lines, or both. Tier 1 Wire Centers also are
those CenturyLink Tandem Switching locations that have no line-side switching facilities,
but nevertheless serve as a point of traffic aggregation accessible by competitive LECs.
Once a Wire Center is determined to be a Tier 1 Wire Center, that Wire Center is not

subject to later reclassification as a Tier 2 or Tier 3 Wire Center.

Tier 2 Wire Center: Those CenturyLink Wire Centers that are not Tier 1 Wire Centers
but contain at least three (3) Fiber-based Collocators, at least 24,000 Business Lines, or
both. Once a Wire Center is determined to be a Tier 2 Wire Center, that Wire Center is

not subject to later reclassification as a Tier 3 Wire Center.

Tier 3 Wire Center: Those CenturyLink Wire Centers that are not Tier 1 or Tier 2 Wire
Centers.

Time and Material Char,qes: Charges for non-standard or individual-case-basis work
requested by Spirit. "Time" charges are for the cost of labor which includes, but is not
limited to, work preparation and actual work. This labor time is multiplied by an
applicable labor rate. "Material" charges are for the cost of items required to fulfill the job

requirements.

Toll VoIP-PSTN Traffic is VoIP-PSTN Traffic that physically originates and terminates in

different CenturyLink Local Calling Areas.

Transit Service: Means the use of CenturyLink's network to deliver Transit Traffic.

Transit Traffic: Means traffic that is routed by Spirit through CenturyLink's network for
delivery to another carrier's network or that is routed by another carrier through
CenturyLink's network for delivery to Spirit's network. For purposes of this Agreement,
Transit Traffic does not include Jointly Provided Switched Access Traffic.

Unbundled Network Element (UNE): A Network Element separate from the facility or
functionality of other Network Elements available for a separate fee in accordance with
47 U.S.C. §251(c)(3). Specific references to Unbundled Network Elements or UNEs
contained throughout this Agreement are to the Unbundled Network Elements described
in Article Vl: UNEs of this Agreement.

Virtual Collocation: Virtual Collocation is as defined in 47 C.F.R. §51.5.

Virtual NXX Traffic (VNXX Traffic): refers to calls originated from of terminated to an
NPA-NXX-XXXX that was assigned using a VNXX Service.
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VNXX Service: VNXX Service means the assignment by a Party of a telephone number
(NPA-NXX-XXXX) having an NXX Code associated with a Rate Center (as set forth in
the LERG) that is not within the same Local Calling Area as the geographic location of
the End User's premise.

VolP-PSTN Traffic is traffic which is exchanged between a CenturyLink End User and
the Spirit End User in Time Division Multiplexing ("TDM") format that originates from
and/or terminates to a Party's End User customer in Internet Protocol ("IP") format, as
determined in the order issued by the Federal Communications Commission in Docket
No. 01-92, In the Matter of Developing a Unified Intercarrier Compensation Regime,
effective December 29,2011 ("FCC's ICC Order").

Website: As used in this Agreement, Website shall mean:
www.CenturyLink.com/wholesale

Wholesale Service: Telecommunication Services that CenturyLink provides at retail
services to subscribers who are not Telecommunications Carriers as set forth in 47

U.S.C. §251(c)(4) which CenturyLink offers to qualified providers at a wholesale rate.

Wire Center: The location of one or more local switching systems. A point at which End

Users' loops within a defined geographic area converge. Such Local Loops may be
served by one (1) or more Central Office Switches within such Premises.

xDSL: A generic term for HDSL, ADSL or SDSL, which are high speed transmission
protocols, equipment, and services designed to operate over copper wire.

1/30/15/THF/Spirit/SC 24
CT/EQ Consolidated ICATemplatev.01.21.2015



=

.

.

6.

.

ARTICLE II. GENERAL TERMS AND CONDITIONS

APPLICATION OF THESE GENERAL TERMS AND CONDITIONS

3.1 Except as may otherwise be set forth in a particular Article or attachments
incorporated by reference within this Agreement, in which case the provisions
of such Article or attachment shall control, these General Terms & Conditions

apply to all Articles and Appendices of this Agreement.

POSITION OF THE PARTIES

4.1 This Agreement is an integrated package that reflects a balancing of interests
critical to the Parties. The Parties agree that their entry into this Agreement is
without prejudice to and does not waive any positions they may have taken
previously, or may take in the future, in any legislative, regulatory, judicial or
other public forum addressing any matters, including matters related to the
same types of arrangements and/or matters related to CenturyLink's rates
and cost recovery that may be covered in this Agreement. Spirit agrees to
accept these terms and conditions with CenturyLink based on this Agreement
as reciprocal where applicable. Furthermore, to the extent they apply to
CenturyLink's provision of services and/or facilities to Spirit, such terms are
intended to apply only to the extent required by Applicable Law.

INTENTIONALLY LEFT BLANK

REGULATORY APPROVALS

6.1 This Agreement, and any amendment or modification hereof, will be
submitted to the Commission for approval in accordance with §252 of the Act
within thirty (30) Days after obtaining the last required Agreement signature.
CenturyLink and Spirit shall use their best efforts to obtain approval of this
Agreement by any regulatory body having jurisdiction over this Agreement.
In the event any governmental authority or agency rejects any provision
hereof, the Parties shall negotiate promptly and in good faith such revisions
as may reasonably be required to achieve approval.

EFFECTIVE DATE, TERM AND TERMINATION

7.1 Effective Date. Subject to Section 6.1, this Agreement shall become effective
on the date of Commission Approval ("Effective Date"); however the Parties
may agree to implement the provisions of this Agreement upon execution by
both Parties.

7.1.1 Notwithstanding the above, the initiation of a new Spirit account,
any new provision of service or obligation or any revision to
currently existing services or obligations shall not take effect for
up to sixty (60) Days after execution by both Parties to
accommodate required initial processes. No order or request for
services under this Agreement shall be processed nor shall any
CenturyLink obligation take effect before Spirit has established a
customer account with CenturyLink and has completed any
implementation, planning, and forecasting requirements as
described in this Agreement.

7.2 Term. This Agreement shall continue for a period of three (3) years after
execution by both Parties (the "Initial Term), unless terminated earlier in
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7.3

7.4

7.5

accordancewiththetermsof thisAgreement.If neitherPartyterminatesthis
Agreementas of the last day of the Initial Term, this Agreementshall
continuein force and effect on a month-to-monthbasis unlessand until
terminatedas providedinthisAgreement.
7.2.1 Notwithstandingthe above, CenturyLinkmay terminatethis

Agreementaftersixconsecutivemonthsof inactivityon thepart
of Spirit. Inactivityis definedas Spirit'sfailure,as requiredin
this Agreement,to initiate the requiredpre-orderingactivities,
Spirit'sfailureto submitanyorders,orSpirit'sfailureto originate
or terminateanyLocalTraffic.

Noticeof Termination.EitherPartymayterminatethis Agreementeffective
upon the expiration of the Initial Term by providingwritten notice of
termination(Noticeof Termination)at leastninety(90)Dayspriorto the last
dayof the InitialTerm. EitherPartymayterminatethisAgreementafterthe
InitialTermbyprovidinga Noticeof Terminationat leastthirty(30)Daysprior
totheeffectivedateof suchtermination.
Effecton Terminationof NegotiatingSuccessorAgreement. If eitherParty
providesNoticeof Terminationpursuantto Section7.3and,on or beforethe
noticeddate of termination(the "End Date), either Party has requested
negotiationof a newInterconnectionagreement,suchnoticeshallbedeemed
to constitutea BonaFideRequestto negotiatea replacementagreementfor
Interconnection,servicesor NetworkElementspursuantto §252of the Act
andthisAgreementshall remainineffectuntiltheearlierof: (a)theeffective
dateof a newInterconnectionagreementbetweenSpiritandCenturyLink;or,
(b) one hundredsixty (160) Daysafter the requestednegotiationor such
longerperiodas maybe mutuallyagreedupon,in writing,bythe Parties,or
(c) the issuanceof an order(or orders)by the Commissionresolving each
issue raised in connectionwith any arbitrationcommencedwithin the
timeframecontemplatedin (b) above. If a replacementagreementhas not
beenreachedwhenthe timeframecontemplatedin (b) aboveexpiresand
neitherPartyhas commencedarbitration,then CenturyLinkand Spiritmay
mutuallyagreein writingto continueto operateon a month-to-monthbasis
under the terms set forth herein,subjectto written noticeof termination
pursuantto Section7.3. Shouldthe Partiesnotagreeto continueto operate
underthe termsset forth hereinafter one hundredeighty(180)Days,then
the provisionsof Section7.5shallapply. Theforegoingshallnotapplyto the
extentthat this Agreementis terminatedin accordancewithSection7.6 or
Section7.7.
Terminationand Post-TerminationContinuationof Services. If eitherParty
providesNoticeof Terminationpursuantto Section7.3 and,by 11:59p.m.
CentralTimeon the stateddateof termination,neitherPartyhas requested
negotiationof a new Interconnectionagreement,(a) this Agreementwill
terminateat 11:59p.m.CentralTimeon theterminationdateidentifiedin the
Noticeof Termination,and (b) the servicesandfunctionsbeingprovidedby
CenturyLinkunder this Agreementat the time of termination,including
Interconnectionarrangementsand the exchangeof LocalTraffic,may be
terminatedby CenturyLinkunlessthePartiesjointlyagreeto othercontinuing
arrangements.
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7.6

7.7

7.8

7.9

Suspension or Termination Upon Default. Either Party may suspend or
terminate this Agreement, in whole or in part, in the event of a Default by the
other Party so long as the non-Defaulting Party notifies the Defaulting Party in
writing of the Default and the Defaulting Party does not cure the Default
within thirty (30) Days of the written notice thereof, provided however, that
any requirements for written notice and opportunity to cure with respect to the
failure to make timely payment of undisputed charges shall be governed
separately under Section 55.15. FolLowing CenturyL'nk s notice to Spirit of its
Default, CenturyLink shall not be required to process new Service Orders
until the Default is timely cured.

Termination Upon Sale. Notwithstanding anything to the contrary contained
herein, a Party may terminate its obligations under this Agreement as to a
specific operating area or portion thereof if such Party sells or otherwise
transfers the area or portion thereof to a non-Affiliate in compliance with the
terms and conditions of this Agreement. The selling or transferring Party
shall provide the other Party with at least sixty (60) Days prior written notice
of such termination, which shall be effective on the date specified in the
notice. Notwithstanding termination of this Agreement as to a specific

operating area, this Agreement shall remain in full force and effect in the
remaining operating areas.

Liability Upon Termination. Termination of this Agreement, or any part
hereof, for any cause shall not release either Party from any liability (i) which,
at the time of termination, had already accrued to the other Party, (ii) which
thereafter accrues in any respect through any act or omission occurring prior
to the termination, or (iii) which accrues from an obligation that is expressly
stated in this Agreement to survive termination.

Predecessor Agreements.

7.9.1 Except as stated in Section 7.9.2 or as otherwise agreed in

writing by the Parties.

a. any prior Interconnection or resale agreement between the
Parties for the State pursuant to §252 of the Act and in
effect immediately prior to the Effective Date is hereby
terminated; and

b. any services that were purchased by one Party from the
other Party under a prior Interconnection or resale
agreement between the Parties for the State pursuant to
§252 of the Act and in effect immediately prior to the
Effective Date, shall as of the Effective Date be subject to
the prices, terms and conditions of under this Agreement.

7.9.2 Except as otherwise agreed in writing by the Parties, if a service
purchased by a Party under a prior agreement between the
Parties pursuant to §252 of the Act was subject to a contractual
commitment that it would be purchased for a period of longer
than one month, and such period had not yet expired as of the
Effective Date and the service had not been terminated prior to
the Effective Date, to the extent not inconsistent with this

Agreement, such commitment shall remain in effect and the

1/30/15/THF/Spirit/SC
CT/EQ Consolidated ICA Template v.01.21.2015

27



=

o

service will be subject to the prices, terms and conditions of this
Agreement; provided, that if this Agreement would materially
alter the terms of the commitment, either Party make elect to
cancel the commitment.

7.9.3 If either Party elects to cancel the service commitment pursuant
to the proviso in Section 7.9.2, the purchasing Party shall not be
liable for any termination charge that would otherwise have
applied. However, if the commitment was cancelled by the
purchasing Party, the purchasing Party shall pay the difference
between the price of the service that was actually paid by the

purchasing Party under the commitment and the price of the
service that would have applied if the commitment had been to

purchase the service only until the time that the commitment
was cancelled.

SPIRIT CERTIFICATION

8.1 Notwithstanding any other provision of this Agreement, CenturyLink shall
have no obligation to perform under this Agreement until such time as Spirit
has obtained such FCC and Commission authorization(s) as may be required
by Applicable Law for conducting business in the State as a competitive local
exchange carrier. Spirit shall not be permitted to establish its account nor
place any orders under this Agreement until it has obtained such
authorization and provided proof of such to CenturyLink. For the life of this

Agreement, Spirit must represent and warrant to CenturyLink that it remains a
certified local provider of Telephone Exchange Service within CenturyLink's
Local Calling Area(s) in the State. At any time during the life of this
Agreement, Spirit will provide a copy of its current Certificate of Operating
Authority or other evidence of its status to CenturyLink upon request. Spirit's
failure to maintain such authorization(s) as may be required by Applicable
Law for conducting business in the State as a Spirit shall be considered a

Default of Agreement.

APPLICABLE LAW

9.1 Parties' Agreement to Comply with Applicable Law. Each Party shall remain
in compliance with Applicable Law in the course of performing this

Agreement.

9.1.1 Neither Party shall be liable for any delay or failure in
performance resulting from any requirements of Applicable Law,
or acts or failures to act of any governmental entity or official.

9.1.2 Each Party shall promptly notify the other Party in writing of any
governmental action that limits, suspends, cancels, withdraws,
or otherwise materially affects the notifying Party's ability to

perform its obligations under this Agreement.

9.1.3 Each Party shall be responsible for obtaining and keeping in
effect all FCC, Commission, franchise authority and other

regulatory approvals that may be required and comply with
Applicable Law in connection with the performance of its
obligations under this Agreement
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10.

9.2

9.3

9.4

9.1.4 Both Parties shall satisfy all applicable service standards,
intervals, measurements, specifications, performance
requirements, technical requirements, and performance
standards that are required Applicable Law.

Rule of Construction. The Parties acknowledge that, except for provisions

incorporated herein as the result of an arbitrated decision, if any, the terms
and conditions of this Agreement have been mutually negotiated, and each
Party has had the opportunity to obtain advice of its own legal counsel in
accepting such negotiated terms and conditions. This Agreement shall be
fairly interpreted in accordance with its terms. No rule of construction
requiring interpretation against the drafting Party hereof shall apply in the

interpretation of this Agreement.

Choice of Law and Venue. This Agreement shall be governed by and
construed in accordance with the Act, applicable federal and (to the extent
not inconsistent therewith) domestic laws of the State where the services are
being provided, and shall be subject to the exclusive jurisdiction of the State
or of the federal courts of Monroe, Louisiana. In all cases, choice of law shall
be determined without regard to a local State's conflicts of law provisions.

Severability. If any provision of this Agreement is held to be invalid, void or
unenforceable for any reason, such invalidity will affect only that specific

provision of the Agreement. In all other respects, this Agreement will stand
as if such provision had not been a part thereof, and the remainder of the
Agreement shall remain in full force and effect and shall in no way be
affected, impaired or invalidated. If the provision materially affects the rights
or obligations of a Party hereunder, or the ability of a Party to perform any
material provision of this Agreement, the Parties shall promptly negotiate an
amendment to this Agreement in order to conform the Agreement to
Applicable Law. If such amended terms cannot be agreed upon within a
reasonable period, either Party may, upon written notice to the other Party,
initiate Dispute Resolution pursuant to the terms of this Agreement, and any
resolution in favor of the affected Party will be considered retroactive to the
date Dispute Resolution was initiated. Notwithstanding the above, where the
affected provision is held to be invalid, void or unenforceable retroactively by
a court of competent jurisdiction, the resolution in favor of the affected Party
will be considered retroactive to the same extent, or to the extent specified in
the decision or twenty-four (24) months from the date Dispute Resolution was
initiated whichever is shorter.

CHANGES IN LAW

10.1 In the event of any amendment of the Act, any effective legislative action or
any effective regulatory or judicial order, rule, regulation, arbitration award,
dispute resolution procedures under this Agreement or other legal action
purporting to apply the provisions of the Act to the Parties or in which the
court, FCC or the Commission makes a generic determination that is
generally applicable which revises, modifies or reverses the Applicable Rules
(individually and collectively, "Amended Rules"), either Party may, by
providing written notice to the other Party, require that the affected provisions
of this Agreement be renegotiated in good faith and this Agreement shall be
amended accordingly within sixty (60) Days of the date of the notice to reflect
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10.2

10.3

10.4

the pricing, terms and conditions of each such Amended Rules relating to any
of the provisions in this Agreement. Where a Party provides notice to the
other Party within thirty (30) Days of the effective date of an order issuing a
legally binding change, any resulting amendment shall be deemed effective
on the effective date of the legally binding change or modification of the
Existing Rules for rates, and to the extent practicable for other terms and
conditions, unless otherwise ordered. In the event neither Party provides
notice within thirty (30) Days, the effective date of the legally binding change
shall be the Effective Date of the amendment unless the Parties agree to a

different date.

Removal of Existing Obligations. Notwithstanding anything in this Agreement
to the contrary, if, as a result of any legislative, judicial, regulatory or other
governmental decision, order, determination or action, or any change in
Applicable Law subsequent to the Effective Date, CenturyLink is no longer
required by Applicable Law to continue to provide any service, facility,
arrangement, payment or benefit ("Discontinued Arrangements") otherwise
required to be provided to Spirit under this Agreement, then CenturyLink may
discontinue the provision of any such service, facility, arrangement, payment
or benefit. CenturyLink will provide thirty (30) Days prior written notice to
Spirit of any such discontinuation, unless a different notice period or different
conditions are specified by Applicable Law, in which event such specified

period and/or conditions shall apply. Immediately upon provision of such
written notice to Spirit, Spirit will be prohibited from ordering, and CenturyLink
will not provide, new Discontinued Arrangements. The Parties may amend
this Agreement pursuant to the Amendment Section following to reflect such
change in Applicable Law. If Spirit disputes CenturyLink's discontinuance of
such service, facility, arrangement, payment or benefit, the dispute resolution

procedures of this Agreement shall apply, and any consequent changes to
the terms of this Agreement (including billing terms) as a result of such
change in Applicable Law shall be retroactive to the discontinuation date set
forth in CenturyLnk s written notice to Spirit unless a definitive effective date

is specified by Applicable Law.

Additions to Existing Obligations. Notwithstanding anything in this Agreement
to the contrary, if, as a result of any legislative, judicial, regulatory or other
governmental decision, order, determination or action, or any change in
Applicable Law subsequent to the Effective Date, CenturyLink is required by
such change in Applicable Law to provide a service not already provided to
Spirit under the terms of this Agreement, the Parties agree to add or modify,
in writing, the affected term(s) and condition(s) of this Agreement to the
extent necessary to bring them into compliance with such change in

Applicable Law. The Parties shall initiate negotiations to add or modify such
terms upon the written request of a Party. If the Parties cannot agree to
additional or modified terms to amend the Agreement, the Parties shall
submit the dispute to dispute resolution pursuant to the procedures set forth

in this Agreement.

Notwithstanding any other provision of this Agreement to the contrary, the
Amendment Section following shall control. Should the Parties be unable to
reach agreement with respect to the applicability of such order or the
resulting appropriate modifications to this Agreement, either Party may invoke
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11.

12.

the Dispute Resolution provisions of this Agreement. CenturyLink may charge
rates to Spirit under this Agreement that are approved by the Commission in
a generic cost proceeding, whether such action was commenced before or
after the Effective Date of this Agreement, as of the effective date of the
Commission decision and such ordered rates shall be implemented without

the requirement of an Amendment to this Agreement.

AMENDMENTS

11.1 Any amendment, modification, deletion or supplement to this Agreement
must be in writing, dated and signed by an authorized representative of each
Party and filed with the Commission, except for notices of Discontinued
Arrangements. The term "Agreement" shall include any such future
amendments, modifications, deletions and supplements.

ASSIGNMENT

12.1 If any Affiliate of either Party succeeds to that portion of the business of such
Party that is responsible for, or entitled to, any rights, obligations, duties, or
other interests under this Agreement, such Affiliate may succeed to those

rights, obligations, duties, and interest of such Party under this Agreement.
In the event of any such succession hereunder, the successor shall expressly
undertake in writing to the other Party the performance and liability for those
obligations and duties as to which it is succeeding a Party to this Agreement.

12.2 Except as provided in Section12.1, any assignment of this Agreement or of
the obligations to be performed, in whole or in part, or of any other interest of
a Party hereunder, without the other Party's written consent, shall be void.
Upon a request by a Party for such consent, the other Party shall not
unreasonably withhold or delay such consent, provided however, that
reasonable grounds for withholding consent would include, without limitation,
the existence of any material Default by the requesting Party. For purposes
of this paragraph, a Party shall be considered to be in material Default if there
are any outstanding undisputed amounts owed that have not been paid by
the due date.

12.3 If a Party uses products or services obtained from the other Party under this
Agreement to serve End Users, then such Party may not make any sale or
transfer of such End User accounts, or any facilities used to serve such End
Users, unless the purchaser or transferee has executed a written agreement
to assume liability for any outstanding unpaid balances owed to the other

Party under this Agreement for such services and products. Notwithstanding
any assumption of liability by the purchaser or transferee, the Party selling or
transferring such End User accounts, or facilities, shall remain jointly liable for
the unpaid balances until the same are satisfied, in full, unless the selling or
transferring Party obtains a written release of liability from the other Party,
which release shall be at the reasonable discretion of the other Party.

12.4 If a Party seeks to transfer only a portion of facilities ordered pursuant to this
Agreement, while retaining other facilities, then such transfer shall be treated
as a disconnection and subsequent activation, subject to applicable
disconnection and activation charges for such facilities, including any early
termination fees, if applicable.
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13. CONFIDENTIAL INFORMATION

13.1 All information which is disclosed by one Party (Disclosing Party) to the other
(Recipient) in connection with this Agreement, or acquired in the course of
performance of this Agreement, shall be deemed confidential and proprietary
to the Disclosing Party and subject to this Agreement, except as provided in
Section 13.5 below or as specifically provided elsewhere in this Agreement.
Such information includes but is not limited to, orders for services, usage
information in any form, and CPNI as that term is defined by the Act and the
rules and regulations of the FCC, and where applicable, the rules and
regulations of the Commission (Confidential Information).

13.2 Each Party agrees to use Confidential Information only for the purpose of
performing under this Agreement, to hold it in confidence, to disclose it only
to employees or agents who have a need to know it in order to perform under
this Agreement, and to safeguard Confidential Information from unauthorized
use or Disclosure using no less than the degree of care with which Recipient

safeguards its own Confidential Information.

13.3 Recipient may disclose Confidential Information if required by law, a court, or
governmental agency, if the Disclosing Party has been notified of the
requirement promptly after Recipient becomes aware of the requirement, and
the Recipient undertakes all lawful measures to avoid disclosing such
information until Disclosing Party has had reasonable time to obtain a

protective order. Recipient will comply with any protective order that covers
the Confidential Information to be disclosed.

13.4 Neither Party shall produce, publish, or distribute any press release nor other
publicity referring to the other Party or its Affiliates, or referring to this
Agreement, without the prior written approval of the other Party. Each Party
shall obtain the other Party's prior approval before discussing this Agreement
in any press or media interviews. In no event shall either Party
mischaracterize the contents of this Agreement in any public statement or in

any representation to a governmental entity or member thereof.

13.5 Recipient shall have no obligation to safeguard Confidential Information
which was in the Recipient's possession free of restriction prior to its receipt
from Disclosing Party, which becomes publicly known or available through no
breach of this Agreement by Recipient, which is rightfully acquired by
Recipient free of restrictions on its Disclosure, or which is independently
developed by personnel of Recipient to whom the Disclosing Party's
Confidential Information had not been previously disclosed.

13.6 Survival. The obligation of confidentiality and use with respect to Confidential
Information disclosed by one Party to the other shall survive any termination
of this Agreement for a period of five (5) years from the date of the initial
disclosure of the Confidential Information.

13.7 Each Party agrees that in the event of a breach of this Section by Recipient
or its representatives, Disclosing Party shall be entitled to equitable relief,
including injunctive relief and specific performance. Such remedies shall not
be exclusive, but shall be in addition to all other remedies available at law or

in equity.

13.8 Unless otherwise agreed, neither Party shall publish or use the other Party's
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14.

15.

16.

13.9

logo, trademark, service mark, name, language, pictures, symbols or words
from which the other Party's name may reasonably be inferred or implied in
any product, service, advertisement, promotion, or any other publicity matter,
except that nothing in this paragraph shall prohibit a Party from engaging in
valid comparative advertising. This Section shall confer no rights on a Party
to the service marks, trademarks and trade names owned or used in
connection with services by the other Party or its Affiliates, except as

expressly permitted by the other Party.

Except as otherwise expressly provided in this Section, nothing herein shall
be construed as limiting the rights of either Party with respect to its customer
information under any Applicable Law, including without limitation §222 of the

Act.

CONSENT

14.1 Except as otherwise expressly stated in this Agreement, where consent,
approval, mutual agreement or a similar action is required by any provision of
this Agreement, such action shall not be unreasonably withheld, conditioned
or delayed, except where such action is stated to be within a Party's sole
discretion.

CONTACTS BETWEEN THE PARTIES

15.1 Each Party shall update its own contact information and escalation list and
shall provide such information to the other Party for purposes of inquiries
regarding the implementation of this Agreement. Each Party shall accept all
inquiries from the other Party and provide a timely response. CenturyLink will
provide and maintain its contact and escalation list on the CenturyLink
Website, and any updates also will be provided on the Website. Information
contained on the Website will include a single contact telephone number for
CenturyL'nk s Spirit Service Center (via an 800#) that Spirit may call for all
ordering and status inquiries and other day-to-day inquiries at any time during
the Business Day. In addition, the Website will provide Spirit with contact
information for the personnel and/or organizations within CenturyLink capable
of assisting Spirit with inquiries regarding the ordering, provisioning and
billing of Interconnection, UNE and resale services. Included in this
information will be the contact information for a person or persons to whom

Spirit can escalate issues dealing with the implementation of the Agreement
and/or for assistance in resolving disputes arising under the Agreement.

GENERAL DISPUTE RESOLUTION

16.1 The following provisions apply to dispute resolution under the Agreement,
except that the terms of Section 55 shall also apply to the resolution of any

billing disputes.

16.2 Alternative to Litigation. Except as provided under §252 of the Act with
respect to the approval of this Agreement by the Commission, the Parties
desire to resolve disputes arising out of or relating to this Agreement without

litigation. Accordingly, except for an action seeking a temporary restraining
order, an injunction related to the purposes of this Agreement, or suit to
compel compliance with this dispute resolution process, the Parties agree
that the following resolution procedures shall be used. The dispute resolution
provisions of this Section shall not preclude the Parties from seeking relief
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available in any other forum.

16.2.1 A Party may not submit a dispute to any court, commission or
agency of competent jurisdiction for resolution unless at least
sixty (60) Days have elapsed after the Party asserting the
dispute has given written notice of such dispute to the other
Party. Such notice must explain in reasonable detail the specific
circumstances and grounds for each disputed item. If a Party

gives notice of a billing dispute more than thirty (30) Days after
the billing date and has not paid the Disputed Amounts by the
payment due date, then the notice of such dispute shall be
deemed to have been given thirty (30) Days after the billing date

for purposes of calculating the time period before such dispute
may be submitted to any court, commission or agency of
competent jurisdiction for resolution.

16.2.2 The Parties shall meet or confer as often as they reasonably
deem necessary in order to discuss the dispute and negotiate in
good faith in an effort to resolve such dispute. The specific
format for such discussions will be left to the discretion of the
Parties, provided, however, that all reasonable requests for
relevant, non-privileged, information made by one Party to the
other Party shall be honored, and provided that the following
terms and conditions shall apply:

16.2.3 If the Parties are unable to resolve the dispute in the normal
course of business within thirty (30) Days after delivery of notice
of the Dispute (or such longer period as may be specifically

provided for in other provisions of this Agreement), then upon
the request of either Party, the dispute shall be escalated to
other representatives of each Party that have more authority
over the subject matter of the dispute. Referral of a dispute by a
Party to its legal counsel shall be considered an escalation for
purposes of this paragraph.

16.2.4 If the Parties are unable to resolve the dispute within sixty (60)
Days after delivery of the initial notice of the dispute, then either
Party may file a petition or complaint with any court, commission
or agency of competent jurisdiction seeking resolution of the
dispute. The petition or complaint shall include a statement that
both Parties have agreed (by virtue of this stipulation) to request
an expedited resolution within sixty (60) Days from the date on
which the petition or complaint was filed, or within such shorter
time as may be appropriate for any Service Affecting dispute.

16.2.5 If the court, commission or agency of competent jurisdiction
appoints an expert(s), a special master, or other facilitator(s) to
assist in its decision making, each Party shall pay half of the
fees and expenses so incurred. A Party seeking discovery shall
reimburse the responding Party the reasonable costs of

production of documents (including search time and
reproduction costs). Subject to the foregoing, each Party shall
bear its own costs in connection with any dispute resolution
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17.

18.

19.

procedures, and the Parties shall equally split the fees of any
arbitration or arbitrator that may be employed to resolve a

dispute.

16.2.6 During dispute resolution proceedings conducted by any court,
commission or agency of competent jurisdiction each Party shall
continue to perform its obligations under this Agreement
provided, however, that neither Party shall be required to act in
any unlawful fashion.

16.2.7 A dispute which has been resolved by a written settlement
agreement between the Parties or pursuant to a determination
by any court, commission or agency of competent jurisdiction
may not be resubmitted under the dispute resolution process.

INTENTIONALLY LEFT BLANK

INTENTIONALLY LEFT BLANK

ENTIRE AGREEMENT

19.1 This Agreement, including all Parts and subordinate documents attached
hereto or referenced herein, all of which are hereby incorporated by reference
herein, constitutes the entire agreement of the Parties pertaining to the
subject matter of this Agreement and supersedes all prior and
contemporaneous agreements, negotiations, proposals, and representations,
whether written or oral, concerning such subject matter. No representations,
understandings, agreements, or warranties, expressed or implied, have been
made or relied upon in the making of this Agreement other than those

specifically set forth herein.

19.2 The Parties acknowledge and agree that they have had adequate opportunity
to negotiate this Agreement pursuant to a give and take process, and that the
inclusion or exclusion of any provisions within this Agreement shall be without

prejudice to either Party's right to advocate for different rights or obligations to
apply under any circumstances other than the exercise and enforcement of
and the rights and obligations hereunder. The provisions of this Agreement
shall not be deemed or considered to have any probative value as to the
substance of either Party's rights or advocacy positions concerning the
matters set forth herein, nor deemed to constitute acquiescence or a waiver

by either Party with respect to such matters under any circumstances other
than the exercise and enforcement of and the rights and obligations
hereunder, nor shall either Party be estopped or otherwise precluded from
asserting any such rights reserved hereunder at any time hereafter in any
forum, without any diminishment of such rights based upon the passage of
time or any course of conduct which is consistent with the Agreement.

19.3 To the extent this Agreement contains any provisions which are not governed
by 47 U.S.C. §251 and which could otherwise be addressed in a separate
stand-alone agreement, such inclusion does not subject such provisions to
the compulsory arbitration or other provisions of 47 U.S.C. §252, and the
Parties do not waive any position they may have with respect to the

applicability or non-applicability of such federal statutes to any provisions
hereof.
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20.

21.

22.

23.

FORCE MAJEURE

20.1 In the event that performance of this Agreement, or any obligation hereunder,
is either directly or indirectly prevented, restricted, or interfered with by
reason of fire, flood, earthquake, unusually severe weather, epidemics or like
acts of God, nuclear accidents, power blackouts, wars, terrorism, revolution,
civil commotion, explosion, acts of public enemy, embargo, acts of the

government in its sovereign capacity, labor difficulties, including without
limitation, strikes, slowdowns, picketing, or boycotts, unavailability of

equipment from vendor, or any other material change of circumstances
beyond the reasonable control and without the fault or negligence of the Party
affected (Force Majeure Events), the Party affected, upon giving prompt
notice to the other Party, shall be excused from such performance on a day-
to-day basis to the extent of such prevention, restriction, or interference (and
the other Party shall likewise be excused from performance of its obligations
on a day-to-day basis until the delay, restriction or interference has ceased);
provided however, that the Party so affected shall use commercially
reasonable efforts to avoid or remove such causes of nonperformance or
Force Majeure Events, and both Parties shall proceed whenever such causes
or Force Majeure Events are removed or cease.

20.2 It is expressly agreed that insolvency or financial distress of a Party is not a
Force Majeure Event and is not otherwise subject to this Section.
Notwithstanding the provisions of Section 20.1 above, in no case shall a
Force Majeure Event excuse either Party from an obligation to pay money as

required by this Agreement.

20.3 Nothing in this Agreement shall require the non-performing Party to settle any
labor dispute except as the non-performing Party, in its sole discretion,
determines appropriate.

FRAUD

21.1 The Parties agree that they shall cooperate with one another to investigate,
minimize and take corrective action in cases of fraud. CenturyLink will
cooperate in good faith but shall bear no responsibility for, nor is it required to
investigate or make adjustments to, Spirit's account in cases of fraud. The
Parties' fraud minimization procedures are to be cost effective and

implemented so as not to unduly burden or harm one Party as compared to
the other.

HEADINGS

22.1 The headings and numbering of Sections and Parts in this Agreement are for
convenience and identification only and shall not be construed to define or
limit any of the terms herein or affect the meaning or interpretation of this

Agreement.

INTELLECTUAL PROPERTY

23.1 Spirit acknowledges that its right under this Agreement to interconnect with
CenturyLink's network and to unbundle and/or combine CenturyLink's
Unbundled Network Elements (including combining with Spirit's Network
Elements) may be subject to or limited by Intellectual Property rights
(including, without limitation, patent, copyright, trade secret, trademark,
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23.2

23.3

23.4

23.5

23.6

service mark, trade name and trade dress rights) and other rights of third

parties.

Spirit acknowledges that services and facilities to be provided by CenturyLink
hereunder may use or incorporate products, services or information

proprietary to third party vendors and may be subject to or limited by
Intellectual Property rights (including, without limitation, patent, copyright,
trade secret, trademark, service mark, trade name and trade dress rights)

and other rights of third parties.

Upon written request by Spirit, CenturyLink will use commercially reasonable
efforts to procure rights or licenses to allow CenturyLink to use Intellectual
Property and other rights of third parties to provide Interconnection, UNEs,
services and facilities to Spirit (Additional Rights and Licenses). Spirit shall

promptly reimburse CenturyLink for all costs incurred by CenturyLink and/or
CenturyL'nks Affiliates in connection with the procurement of Additional
Rights and Licenses, including without limitation all software license fees
and/or maintenance fees, or any increase thereof, incurred by CenturyLink or
any CenturyLink Affiliate. CenturyLink shall have the right to obtain
reasonable assurances of such prompt reimbursement by Spirit prior to the
execution by CenturyLink or any CenturyLink Affiliate of any new agreement
or extension of any existing agreement relating to any Additional Rights and
Licenses. In the event Spirit fails to promptly reimburse CenturyLink for any
such cost, then, in addition to other remedies available to CenturyLink under

this Agreement, CenturyLink shall have no obligation to provide to Spirit any
Unbundled Network Element, product, service or facility to which such
Additional Rights and Licenses relate until payment is made. In the event

any Unbundled Network Element to which the Additional Rights and Licenses
relate is provided to any carrier(s) other than CenturyLink, CenturyL'nks
Affiliates and Spirit, CenturyLink shall reasonably apportion among Spirit and
such non-CenturyLink carriers, on a prospective basis only, the costs
incurred by CenturyLink and/or its Affiliates in connection with the

procurement and continuation of such Additional Rights and Licenses;
provided, however, that such apportionment shall not apply to any previously
incurred costs and shall apply only for the period of such provision to such

carrier(s).

Both Parties agree to promptly inform the other of any pending or threatened
Intellectual Property Claims of third parties that may arise in the performance

of this Agreement.

For the purposes of this Agreement, any Intellectual Property originating from
or developed by such Party shall remain in the exclusive ownership of that
Party. Notwithstanding the exclusive ownership of Intellectual Property
originated by a Party, the Party that owns such Intellectual Property will not
assess a separate fee or charge to the other Party for the use of such
Intellectual Property to the extent used in the provision of a product or
service, available to either Party under this Agreement, that utilizes such
Intellectual Property to function properly.

Except as expressly stated in this Agreement, this Agreement shall not be
construed as granting a license with respect to any patent, copyright, trade
name, trademark, service mark, trade secret or any other Intellectual
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24.

23.7

23.8

Property, now or hereafter owned, controlled or licensable by either Party.
Except as expressly provided in this Agreement, neither Party may use any
patent, copyrightable materials, trademark, trade name, trade secret or other
Intellectual Property, of the other Party except in accordance with the terms
of a separate license agreement between the Parties granting such rights.

Except as provided in Section 23.3 and/or Section 25.1, neither Party shall
have any obligation to defend, indemnify or hold harmless, or acquire any
license or right for the benefit of, or owe any other obligation or have any
liability to, the other Party or its Affiliates or customers based on or arising
from any third party claim alleging or asserting that the provision or use of
any service, facility, arrangement, or software by either Party, or the
performance of any service or method, either alone or in conjunction with the
other Party, constitutes direct, vicarious or contributory infringement or
inducement to infringe, or misuse or misappropriation of any patent,
copyright, trademark, trade secret, or any other proprietary or intellectual
Property right of any Party or third person. Each Party, however, shall offer
to the other reasonable cooperation and assistance in the defense of any
such claim.

NOTWITHSTANDING ANY OTHER PROVISION OF THIS AGREEMENT,
THE PARTIES AGREE THAT NEITHER PARTY HAS MADE, AND THAT
THERE DOES NOT EXIST, ANY WARRANTY, EXPRESS OR IMPLIED,
THAT THE USE BY EACH PARTY OF THE OTHER'S SERVICES
PROVIDED UNDER THIS AGREEMENT SHALL NOT GIVE RISE TO A
CLAIM OF INFRINGEMENT, MISUSE, OR MISAPPROPRIATION OF ANY

INTELLECTUAL PROPERTY RIGHT.

LAW ENFORCEMENT

24.1 Except to the extent not available in connection with CenturyLink's operation
of its own business, CenturyLink shall provide assistance to law enforcement
persons for emergency traps, assistance involving emergency traces and
emergency information retrieval on customer invoked CLASS services,
twenty-four (24) hours per day, seven (7) days a week.

24.2 Except where prohibited by a subpoena, civil investigative demand, or other
legal process, CenturyLink agrees to work jointly with Spirit in security
matters to support law enforcement agency requirements for traps, traces,
court orders, etc. Spirit shall be responsible for and shall be billed for any

charges associated with providing such services for Spirit's End Users.

24.3 Where CenturyLink receives a subpoena from law enforcement, and its
database search shows that the telephone number in question is not a
CenturyLink account, CenturyLink shall send such information back to law
enforcement, along with the name of the company to which such account is
connected, if available, for further processing by law enforcement.

24.4 If a Party receives a subpoena, civil investigative demand, or other legal
process (hereinafter, "subpoena) issued by a court or governmental agency
having appropriate jurisdiction, and such subpoena expressly prohibits the
Party receiving the subpoena (receiving Party) from disclosing the receipt of
the subpoena or the delivery of a response to the subpoena, such receiving
Party shall not be required to notify the other Party that it has received and/or
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25.

24.5

respondedto suchsubpoena,evenif the subpoenaseeksor the receiving
Party'sresponsetheretodisclosesConfidentialInformationof the otherParty
or its customers.Undersuchcircumstances,the receivingParty'sdisclosure
to the other Party of its receiptof or deliveryof a responseto such a
subpoenashallbegovernedbytherequirementsof thesubpoenaand/orthe
court,governmentalagencyor law enforcementagencyhavingappropriate
jurisdiction.
EachPartyrepresentsandwarrantsthatanyequipment,facilitiesor services
providedto the otherPartyunderthis Agreementcomplywith the CALEA.
EachPartyshallindemnifyand holdthe otherPartyharmlessfrom anyand
all penaltiesimposeduponthe otherPartyfor suchnoncomplianceandshall
at the non-compliantParty'ssolecost and expense,modifyor replaceany
equipment,facilities or services providedto the other Party under this
Agreementto ensurethat suchequipment,facilitiesandservicesfullycomply
withCALEA.

LIABILITY AND INDEMNIFICATION

25.1 Indemnification Against Third-Party Claims. Each Party (the "Indemnifying
Party) agrees to indemnify, defend, and hold harmless the other Party (the
"Indemnified Party) and the other Party's Subsidiaries, predecessors,
successors, Affiliates, and assigns, and all current and former officers,
directors, members, shareholders, agents, contractors and employees of all
such persons and entities (collectively, with Indemnified Party, the
"lndemnitee Group), from any and all Claims (as hereinafter defined).

25.1.1 For purposes of this Section 25, "Claim" means any action, cause of
action, suit, proceeding, claim, or demand of any third party (and all
resulting judgments, bona fide settlements, penalties, damages,
losses, liabilities, costs, and expenses (including, but not limited to,
reasonable costs and attorneys' fees)),

(a) based on allegations that, if true, would establish

(i) the Indemnifying Party's breach of this Agreement;

(ii) the Indemnifying Party's misrepresentation, fraud or other

(iii)

(iv)

(v)

(vi)

misconduct;

the Indemnifying Party's negligent or willful misconduct or

omissions;

infringement by the Indemnifying Party or by any
Indemnifying Party product or service of any patent,
copyright, trademark, service mark, trade name, right of
publicity or privacy, trade secret, or any other proprietary

right of any third party;

the Indemnifying Party's liability in relation to any wrongful
disclosure of private or personal matters or material which

is defamatory; or

the Indemnifying Party's wrongful use or unauthorized

disclosure of data; or

(b) that arises out of:
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25.1.2

25.1.3

25.2

25.3

(i) any act or omission of the Indemnifying Party or its
subcontractors or agents relating to the Indemnifying
Party's performance or obligations under this Agreement or
the Indemnifying Party's use of any services or facilities
obtained from or provided by the other Party under this

Agreement;

(ii) any act or omission of the Indemnifying Party's
customer(s) or End User(s) pertaining to the services or
facilities provided under this Agreement;

(iii) the bodily injury or death of any person, or the loss or
disappearance of or damage to the tangible property of
any person, relating to the Indemnifying Party's
performance or obligations under this Agreement;

(iv) the Indemnifying Party's design, testing, manufacturing,
marketing, promotion, advertisement, distribution, lease or
sale of services and/or products to its customers, or such
customers' use, possession, or operation of those services

and/or products; or

(v) personal injury to or any unemployment compensation
claim by one or more of the Indemnifying Party's
employees, notwithstanding any protections the
Indemnifying Party might otherwise have under applicable
workers' compensation or unemployment insurance law,
which protections the Indemnifying Party waives, as to the
Indemnified Party and other persons and entities to be
indemnified under this Section (other than applicable

employee claimant(s)).

For purposes of this Section, "Reasonable costs and attorneys'
fees," as used in this Section, includes without limitation fees and
costs incurred to interpret or enforce this Section.

The Indemnified Party will provide the Indemnifying Party with
reasonably prompt written notice of any Claim. At the
Indemnifying Party's expense, the Indemnified Party will provide
reasonable cooperation to the Indemnifying Party in connection
with the defense or settlement of any Claim. The Indemnified
Party may, at its expense, employ separate counsel to monitor
and participate in the defense of any Claim.

Each Party shall indemnify the other Party from all Claims by the
indemnifying Party's End Users pertaining to the services or facilities

provided under this Agreement.

DISCLAIMER OF WARRANTIES. EXCEPT FOR THOSE WARRANTIES
EXPRESSLY PROVIDED IN THIS AGREEMENT OR REQUIRED BY
STATUTE, EACH PARTY ON BEHALF OF ITSELF AND ITS AFFILIATES
AND SUPPLIERS DISCLAIMS ALL WARRANTIES, WHETHER EXPRESS
OR IMPLIED, AS TO THE QUALITY, FUNCTIONALITY OR
CHARACTERISTICS OF THE SERVICES AND PRODUCTS PROVIDED BY
THE PARTIES, INCLUDING BUT NOT LIMITED TO ANY IMPLIED
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25.4

WARRANTIESOF MERCHANTABILITYAND/OR FITNESS FOR A
PARTICULAR PURPOSE,. EXCEPT FOR THOSE WARRANTIES
EXPRESSLYPROVIDEDIN THIS AGREEMENTOR REQUIREDBY
STATUTE,THEREIS NO WARRANTYOF TITLE,QUIETENJOYMENT,
QUIET POSSESSION, CORRESPONDENCETO DESCRIPTION,
AUTHORITY, OR NON-INFRINGEMENTWITH RESPECT TO THE
SERVICES, PRODUCTS, AND ANY OTHER INFORMATIONOR
MATERIALSEXCHANGEDBYTHEPARTIESUNDERTHISAGREEMENT.
NO REPRESENTATIONOF STATEMENTMADEBY EITHERPARTYOR
ANY OF ITS AGENTS OR EMPLOYEES,ORAL OR WRITTEN,
INCLUDING, BUT NOT LIMITED TO, ANY SPECIFICATIONS,
DESCRIPTIONOR STATEMENTSPROVIDEDOR MADE SHALL BE
BINDINGUPONEITHERPARTYASA WARRANTY.

Limitationof Liability;Disclaimerof ConsequentialDamages;Exceptions.
25.4.1 EXCEPT AS PROVIDED IN SECTION25.4.2, NEITHER

PARTYWILLBE LIABLETO THE OTHERPARTYFORANY
INDIRECT,INCIDENTAL,CONSEQUENTIAL,RELIANCE,OR
SPECIALDAMAGESSUFFEREDBY SUCHOTHERPARTY
(INCLUDINGWITHOUTLIMITATIONDAMAGESFOR HARM
TO BUSINESS,LOSTREVENUES,LOSTSAVINGS,ORLOST
PROFITS SUFFERED BY SUCH OTHER PARTY),
REGARDLESSOF THE FORM OF ACTION,WHETHERIN
CONTRACT,WARRANTY,STRICT LIABILITY,OR TORT,
INCLUDINGWITHOUTLIMITATION,NEGLIGENCEOF ANY
KINDWHETHERACTIVEOR PASSIVE,AND REGARDLESS
OF WHETHERTHE PARTIESKNEWOF THE POSSIBILITY
THATSUCHDAMAGESCOULDRESULT.

25.4.2 The limitationof liabilityunderSection25.4.1doesnot applyto
thefollowing:
a. IndemnificationunderSection25.1;

b. Breachof anyobligationof confidentialityreferencedin
thisAgreement;

c. Violationof securityprocedures;

d. Any breachby Spiritof anyprovisionrelatingto Spirit's
accessto or useof OperationsSupportSystems;

e. Failure to properly safeguard,or any misuse of,
customerdata;

f. Statutorydamages;

g. Liabilityforintentionalorwillfulmisconduct;
h. LiabilityarisingunderanyapplicableCenturyLinkTariff;

i. Liability arising under any indemnificationprovision
contained in this Agreement or any separate
agreementor Tariffrelatedto provisioningof 911/E911
Services;

j. Each Party's obligationsunder Section 24 of this
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25.5

Agreement;
k. Section 25.5.2 and/or Section 25.5.4 of this

Agreement;
I. Section35ofthisAgreement;and/or
m. Liability arising under any indemnificationprovision

containedin a separateagreementor Tariff relatedto
provisioningof DirectoryListingor DirectoryAssistance
Services.

MiscellaneousLimitations.In additionto the generallimitationof liabilityin
this Section25, the followingshall also limit a Party's liabilityunder this
Agreement.
25.5.1 Inapplicabilityof Tariff Liability. Any general liability, as

describedin a Party'slocalexchangeor otherTariffs,doesnot
extend to the other Party, the other Party's End User(s),
suppliers,agents,employees,oranyotherthirdparties.Liability
of onePartyto theotherPartyresultingfromanyandall causes
arising out of services,facilities, UNEs or any other items
relatingto this Agreementshall be governedby the liability
provisionscontainedin this Agreementand no other liability
whatsoevershall attachto CenturyLink.CenturyLinkshallnot
be liablefor any loss,claims,liabilityor damagesassertedby
Spirit,Spirit'sEndUser(s),suppliers,agents,employees,or any
otherthird partieswhereSpiritcombinesor Comminglessuch
componentswiththosecomponentsprovidedby CenturyLinkto
Spirit,

25.5.2 Spirit Contracts. Spirit shall include language in its future
contractsfor servicesprovidedto thirdpartiesandits EndUsers
using products, services, facilities or UNEs obtained from
CenturyLink,providethat in no caseshallSpirit'ssuppliersor
contractors(includingCenturyLink)be liable for any indirect,
incidental,reliance,special,consequentialor punitivedamages,
including,but not limitedto, economiclossor lost businessor
profits,whetherforeseeableor not,andregardlessof notification
of the possibilityof suchdamages,and Spirit shall indemnify,
defend and hold harmless CenturyLinkand CenturyLink's
IndemniteeGroupfromanyandall claims,demands,causesof
action and liabilitiesby or to, and based on any reason
whatsoever,Spirit, Spirit's End User(s), suppliers, agents,
employees,oranyotherthirdparties.

25.5.3 Nothingin this Agreementshall be deemedto createa third-
party beneficiaryrelationshipbetweena Partyand any of the
otherParty'sEnd Users,suppliers,agents,employees,or any
otherthirdparties.

25.5.4 No Liabilityfor Errors. CenturyLinkis not liablefor mistakesin
their respectivesignalingnetworks(includingbut not limitedto
signalinglinks and SignalingTransferPoints(STPs))and call-
related databases (including but not limited to the Line
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26.

27.

Information Database (LIDB), Toll Free Calling database, local
Number Portability database, Advanced Intelligent Network
databases, Calling Name database (CNAM), 911/E911
databases, and OS/DA databases).

25.5.5 CenturyLink shall be liable for damage to or destruction of
Spirit's equipment and other Premises only if such damage or
destruction is caused by CenturyL'nk s sole negligence or willful

misconduct.

SUBCONTRACTORS

26.1 A Party may use a contractor or service partner (including, but not limited to,
an Affiliate of the Party) to perform the Party's obligations under this

Agreement. A Party's use of a contractor or service partner shall not release
the Party from any duty or liability to fulfill the Party's obligations under this

Agreement.

INSURANCE

27.1 During the term of this Agreement, Spirit shall, at its own cost and expense,
maintain insurance as required hereunder. The insurance coverage will be
from a company, or companies, with an A.M. Best's rating of A-VII or better
and licensed to do business in each state where the services are performed
and/or facilities provided by the Parties pursuant to this Agreement. Spirit
may obtain all insurance limits through any combination of primary and
excess or umbrella liability insurance. Spirit will require its subcontractors to
maintain proper insurance applicable to the type and scope of work to be

performed related to this agreement.

27.1.1 Commercial General Liability with limits of not less than
$1,000,000 per occurrence and $2,000,000 aggregate covering
bodily injury, property damage, personal and advertising injury,
contractual liability and products/completed operations;

27.1.2 Commercial Automobile liability, including all owned, non-owned
and hired automobiles, in an amount of not less than $1,000,000
combined single limit per occurrence for bodily injury and

property damage;

27.1.3 Workers Compensation with statutory limits in the state where
the services are performed and/or facilities provided by the
Parties pursuant to this Agreement including Employer's Liability
or "Stop Gap" insurance with limits of not less than $500,000
each accident or disease;

27.1.4 "All Risk" property insurance on a full replacement cost basis
insuring Spirit's property situated on or within any CenturyLink
Premises. Spirit may elect to insure business interruption and
contingent business interruption, as it is agreed that CenturyLink
has no liability for loss of profit or revenues should an

interruption of service occur.
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28.

29.

30.

27.2

27.3

27.1.5 Umbrella or excess liability in an amount not less than
$5,000,000 per occurrence and aggregate in excess of the
above-referenced Commercial General, Business Auto and
Employer's Liability, naming CenturyLink as additional insured.

Nothing contained in this Section shall limit Spirit's liability to CenturyLink to
the limits of insurance certified or carried.

CenturyLink, its Affiliates, subsidiaries, and parent, as well as the officers,
directors, employees and agents of all such entities will be included as
additional insured on the policies described in subsections 27.1.1 and 27.1.2
above. Spirit shall cause its insurers waive their rights of subrogation against
CenturyLink, its Affiliates, subsidiaries, and parent, as well as the officers,
directors, employees and agents of all such entities for all the coverage
described above unless such endorsement is prohibited by law or regulation.
The coverage described in subsection 27.1.1 will be primary and not
contributory to insurance which may be maintained by CenturyLink, but only
for the actions of Spirit or those who the Spirit is responsible. Prior to
commencement of work under this Agreement and upon renewal of each

policy described above, Spirit will furnish to CenturyLink evidence of the

insurance required herein.

NON-EXCLUSIVE REMEDIES

28.1 Except as otherwise provided herein, all rights of termination, cancellation or
other remedies prescribed in this Agreement, or otherwise available, are
cumulative and are not intended to be exclusive of other remedies to which
the injured Party may be entitled to under this Agreement or at law or in
equity in case of any breach or threatened breach by the other Party of any
provision of this Agreement, and use of one or more remedies shall not bar
use of any other remedy for the purpose of enforcing the provisions of this

Agreement.

RESERVATION OF RIGHTS

29.1 Notwithstanding anything to the contrary in this Agreement, neither Party
waives, and each Party hereby expressly reserves, its rights: (a) to appeal or
otherwise seek the reversal of and changes in any arbitration decision
associated with this Agreement; (b) to seek changes in this Agreement

(including, but not limited to, changes in rates, charges and the services that
must be offered) through changes in Applicable Law; and, (c) to challenge the
lawfulness and propriety of, and to seek to change, any Applicable Law,
including, but not limited to any rule, regulation, order or decision of the
Commission, the FCC, or a court of applicable jurisdiction. Nothing in this
Agreement shall be deemed to limit or prejudice any position a Party has
taken or may take before the Commission, the FCC, any other state or
federal regulatory or legislative bodies, courts of applicable jurisdiction, or
industry fora. The provisions of this Section shall survive the expiration,
cancellation or termination of this Agreement.

NOTICES

30.1 Any notices required by or concerning this Agreement shall be in writing and
shall be deemed to have been received as follows: (a) on the date of service
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30.2

if served personally; (b) on the date three (3) Business Days after mailing if
delivered by First Class U.S. mail, postage prepaid; (c) on the date stated on
the receipt if delivered by certified U.S. mail, registered U.S. mail, overnight
courier or express delivery service with next Business Day delivery, or (d) on
the date of an email, when such notices are sent to the addresses specified
below.

Notices conveyed pursuant to this Section shall be delivered to the following
addresses of the Parties or to such other address as either Party shall

designate by proper notice,

CenturyLink
Director Wholesale Contracts
930 15th Street, 6th Floor
Denver, CO 80202
Email: inta,qree(_,centu rylink.com
Phone: 303-672-2879

With copy to CenturyLink at the address shown below:

CenturyLink Law Department
Associate General Counsel, Interconnection
1801 California Street, 9th Floor
Denver, CO 80202
Email: Le.qal.lntercon nection@,centurylink.com
Phone: 303-383-6553

CLEC at the address shown below:

South Carolina Net, Inc dba Spirit Communications
Director of Planning
1500 Hampton Street
Columbia, SC 29201
Email: walt.cole@spiritcom.com
Telephone: 803-726-4087
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31.

32.

33.

REFERENCES

31.1 All references to Articles, Sections, attachments, Tables and the like shall be
deemed to be references to Articles, Sections, attachments and Tables of this

Agreement unless the context shall otherwise require.

RELATIONSHIP OF THE PARTIES

32.1 The relationship of the Parties under this Agreement shall be that of
independent contractors and nothing herein shall be construed as creating
any other relationship between the Parties.

32.2 Nothing in this Agreement shall make either Party or a Party's employee an
employee of the other, create a partnership, joint venture, or other similar
relationship between the Parties, or grant to either Party a license, franchise,

distributorship or similar interest.

32.3 Except for provisions herein expressly authorizing a Party to act for another
Party, nothing in this Agreement shall constitute a Party as a legal
representative or Agent of the other Party, nor shall a Party have the right or
authority to assume, create or incur any liability or any obligation of any kind,
express or implied, against, in the name or on behalf of the other Party unless
otherwise expressly permitted by such other Party in writing, which
permission may be granted or withheld by the other Party in its sole

discretion.

32.4 Each Party shall have sole authority and responsibility to hire, fire,
compensate, supervise, and otherwise control its employees, Agents and
contractors. Each Party shall be solely responsible for payment of any Social
Security or other taxes that it is required by Applicable Law to pay in
conjunction with its employees, Agents and contractors, and for withholding
and remitting to the applicable taxing authorities any taxes that it is required

by Applicable Law to collect from its employees, including but not limited to
Social Security, unemployment, workers' compensation, disability insurance,

and federal and state withholding.

32.5 Except as provided by Section 26, the persons provided by each Party to
perform its obligations hereunder shall be solely that Party's employees and
shall be under the sole and exclusive direction and control of that Party.
They shall not be considered employees of the other Party for any purpose.

32.6 Except as otherwise expressly provided in this Agreement, no Party
undertakes to perform any obligation of the other Party, whether regulatory or
contractual, or to assume any responsibility for the management of the other

Party's business.

32.7 The relationship of the Parties under this Agreement is a non-exclusive
relationship.

32.8 Each Party shall indemnify the other for any loss, damage, liability, claim,
demand, or penalty that may be sustained by reason of its failure to comply

with this Section.

SUCCESSORS AND ASSIGNS - BINDING EFFECT

33.1 This Agreement shall be binding on and inure to the benefit of the Parties and
their respective legal successors and permitted assigns.
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34.

35.

SURVIVAL

34.1 The rights, liabilities and obligations of a Party for acts or omissions occurring
prior to the expiration or termination of this Agreement, the rights, liabilities
and obligations of a Party under any provision of this Agreement regarding
confidential information (including but not limited to, Section13), limitation or
exclusion of liability, indemnification or defense (including, but not limited to,
Section 25), and the rights, liabilities and obligations of a Party under any
provision of this Agreement which by its terms or nature is intended to
continue beyond or to be performed after the expiration, or termination of this
Agreement, shall survive the expiration or termination of this Agreement.

TAXES/FEES

35.1 Any State or local excise, sales, or use taxes (defined in Sections 35.3 and
35.4) and fees/regulatory surcharges (defined in Section 35.5) resulting from
the performance of this Agreement shall be borne by the Party upon which
the obligation for payment is imposed under Applicable Law, even if the
obligation to collect and remit same is placed upon the other Party. The
collecting Party shall charge and collect from the obligated Party, and the
obligated Party agrees to pay to the collecting Party, all applicable taxes, or
fees/regulatory surcharges, except to the extent that the obligated Party
notifies the collecting Party and provides to the collecting Party appropriate
documentation as the collecting Party reasonably requires that qualifies the

obligated Party for a full or partial exemption. Any such taxes shall be shown
as separate items on applicable billing documents between the Parties. The
obligated Party may contest the same in good faith, at its own expense, and
shall be entitled to the benefit of any refund or recovery, provided that such
Party shall not permit any lien to exist on any asset of the other Party by
reason of the contest. The collecting Party shall cooperate in any such
contest by the other Party. The other Party will indemnify the collecting Party
from any sales or use taxes that may be subsequently levied on payments by
the other Party to the collecting Party.

35.2 Notwithstanding anything to the contrary contained herein, Spirit is
responsible for furnishing tax exempt status information to CenturyLink at the
time of the execution of the Agreement. Spirit is also responsible for
furnishing any updates or changes in its tax exempt status to CenturyLink
during the Term of this Agreement. In addition, Spirit is responsible for
submitting and/or filing tax exempt status information to the appropriate
regulatory, municipality, local governing, and/or legislative body. It is
expressly understood and agreed that Spirit's representations to CenturyLink
concerning the status of Spirit's claimed tax exempt status, if any, and its
impact on this Section 35 are subject to the indemnification provisions of
Section 25, which, for purposes of this Section, serve to indemnify

CenturyLink.

35.3 Tax. A tax is defined as a charge which is statutorily imposed by the federal,
State or local jurisdiction and is either (a) imposed on the seller with the seller
having the right or responsibility to pass the charge(s) on to the purchaser
and the seller is responsible for remitting the charge(s) to the federal, State or

local jurisdiction or (b) imposed on the purchaser with the seller having an
obligation to collect the charge(s) from the purchaser and remit the charge(s)
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36.

37.

38.

39.

40.

35.4

35.5

to the federal, State or local jurisdiction.

Taxes shall include but not be limited to: federal excise tax, State/local sales
and use tax, State/local utility user tax, State/local telecommunication excise
tax, State/local gross receipts tax, and local school taxes. Taxes shall not
include income, income-like, gross receipts on the revenue of a Party or
property taxes. Taxes shall not include payroll withholding taxes unless

specifically required by statute or ordinance.

Fees/Regulatory Surcharges. A fee/regulatory surcharge is defined as a
charge imposed by a regulatory authority, other agency, or resulting from a
contractual obligation, in which the seller is responsible or required to collect
the fee/surcharge from the purchaser and the seller is responsible for
remitting the charge to the regulatory authority, other agency, or contracting
Party. Fees/regulatory surcharges shall include but not be limited to E-
911/911, other N11, franchise fees, and Commission surcharges.

TERRITORY

36.1 This Agreement applies to the territory in which CenturyLink operates as an
ILEC in the State. CenturyLink shall be obligated to provide services under

this Agreement only within this territory.

36.2 Notwithstanding any other provision of this Agreement, CenturyLink may
terminate this Agreement as to a specific operating territory or portion thereof

pursuant to Section 7.7 of this Agreement.

THIRD-PARTY BENEFICIARIES

37.1 Except as expressly set forth in this Agreement, this Agreement is for the sole
benefit of the Parties and their permitted assigns, and nothing herein shall
create or be construed to provide any person or entity not a Party hereto
(including, but not limited to, customers or contractors of a Party) with any
rights (including, but not limited to, any third-party beneficiary rights)
remedies, claims or rights of action hereunder. Except as expressly set forth
in this Agreement, a Party shall have no liability under this Agreement to the
customers of the other Party or to any other third person.

USE OF SERVICE

38.1 Each Party shall make commercially reasonable efforts to ensure that its End
Users comply with the provisions of this Agreement (including, but not limited
to the provisions of applicable Tariffs) applicable to the use of services

purchased by it under this Agreement.

FEDERAL JURISDICTIONAL AREAS

39.1 To the extent that Centurylink has contracts with federal entities that limit or
prohibit the ability of Spirit to provide resale and/or UNEs, such contracts will
govern Telecommunications Services in areas or structures used for military
purposes (Federal Enclaves). Thus, Telecommunications Services to such
Federal Enclaves are not subject to the jurisdiction of the Commission, and
the Parties agree that Services provided within Federal Enclaves are not

within the scope of this Agreement.

WAIVER

40.1 Waiver by either Party of any Default by the other Party shall not be deemed
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41.

42.

a waiver of any other Default. A failure or delay of either Party to enforce any
of the provisions of this Agreement, or any right or remedy available under
this Agreement or at law or in equity, or to require performance of any of the
provisions of this Agreement, or to exercise any option which is provided
under this Agreement, shall in no way be construed to be a waiver of such
provisions, rights, remedies or options, and the same shall continue in full
force and effect.

WITHDRAWAL OF SERVICES

41.1 Notwithstanding anything contained in this Agreement, except as otherwise
required by Applicable Law, CenturyLink may terminate its offering and/or
provision of any particular service offering covered by this Agreement upon at
least thirty (30) Days prior written notice to Spirit.

TECHNOLOGY UPGRADES

42.1 Notwithstanding any other provision of this Agreement, CenturyLink may
deploy, upgrade, migrate and maintain its network at its discretion. Nothing
in this Agreement shall limit CenturyLink's ability to modify its network
through the incorporation of new equipment or software or otherwise. Spirit
shall be solely responsible for the cost and activities associated with
accommodating such changes in its own network.
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ARTICLE III. IMPLEMENTATION

The terms of this Article address the requirements for the implementation of this Agreement
between the Parties. Notwithstanding the above, to the extent permitted by Agreement terms
and Applicable Law, any terms in this Article may be invoked or otherwise remain applicable
subsequent to the initial implementation of this Agreement.

43. IMPLEMENTATION PLAN

43.1 This Agreement together with the Standard Practices and any Tariff terms
incorporated herein by reference, set forth the overall standards of
performance for the services, processes, and systems capabilities that the
Parties will provide to each other, and the intervals at which those services,
processes and capabilities will be provided. The Parties understand that the
arrangements and provision of services described in this Agreement shall
require technical and operational coordination between the Parties. To the
extent not otherwise specified or incorporated by reference herein, the
Parties agree to work cooperatively to identify those processes, guidelines,
specifications, standards and additional terms and conditions necessary to
support and satisfy the standards set forth in this Agreement and implement
each Party's obligations hereunder.

43.2 Dispute Resolution. If the Parties are unable to agree upon any of the
matters to be included in the Implementation Plan, then either Party may

invoke the procedures set forth in Section16.

44. SECURITY DEPOSIT

44.1 CenturyLink reserves the right to secure the account at any time with a
suitable security deposit in the form and amounts set forth herein. If payment
of the security deposit is not made within thirty (30) Days of the request,
CenturyLink may stop processing orders for service and Carrier will be
considered in material breach of the Agreement.

44.2 Security deposits shall take the form of cash or cash equivalent, an
irrevocable letter of credit or other form of security acceptable to CenturyLink.

44.3 If a security deposit is required on a new account, Spirit will remit such
security deposit prior to inauguration of service. If a security deposit is
requested or increased for an existing account, payment of the security
deposit will be made prior to acceptance by CenturyLink of additional orders
for service.

44.4 Security deposits shall be in an amount equal to two (2) months' estimated
billings as calculated by CenturyLink, or twice the most recent month's
invoices from CenturyLink for existing accounts. All security deposits will be

subject to a minimum deposit level of $10,000.

44.5 The fact that a security deposit has been made in no way relieves Spirit from
complying with CenturyLink's regulations as to advance payments and the
prompt payment of bills on presentation, nor is it a waiver or modification of
the regular practices of CenturyLink for the discontinuance of service for

non-payment of any sums due CenturyLink.

44.6 CenturyLink may require an increase in the security deposit when (i) the
amount of the deposit currently held by CenturyLink is less than two (2)
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44.7

44.8

44.9

44.10

months'estimatedbillings,or (ii) whengrossmonthlybillinghas increased
beyondthelevelinitiallyusedto determinethesecuritydeposit.
AnysecuritydepositshallbeheldbyCenturyLinkasa guaranteeof payment
of any chargesfor servicesbilledto Spiritpursuantto this Agreementor in
connectionwith any other services providedto Spirit by CenturyLink.
CenturyLinkmay exercise its right to credit any cash deposit to Spirit's
account,or to demandpaymentfromtheissuingbankor bondingcompanyof
any irrevocablebankletterof credit,uponthe occurrenceof anyoneof the
followingevents:
44.7.1 whenSpirit'sundisputedbalancesdueto CenturyLinkaremore

thanthirty(30)Dayspastdue;and/or
44.7.2 to the extentpermittedbyApplicableLaws,whenSpiritfilesfor

protectionunderthebankruptcylaws;and/or
44.7.3 to theextentpermittedbyApplicableLaws,whenan involuntary

petitioninbankruptcyis filedagainstSpiritand is notdismissed
withinsixty(60)Days;and/or

44.7.4 whenthisAgreementexpiresor terminates;and/or

44.7.5 any letterof creditissuedhereunderoranybankissuinga letter
of credithereunder(each,a "Letterof CreditBank)failsto meet
the terms, conditions,and requirementsset forth belowin this
Section;and/or

44.7.6 Spirit fails to provideCenturyLinkwith a replacementletterof
credit on the terms set forth hereinat least ten (10) Business
Days prior to the expirationof any letter of credit issuedto
CenturyLinkhereunder.

If any securitydepositheld by CenturyLinkis appliedas a credit toward
paymentof Spirit's balancesdue to CenturyLink,then CenturyLinkmay
requireSpiritto providea newdeposit. If paymentof the newdepositis not
madewithinthirty(30)Daysofthe request,CenturyLinkmaystopprocessing
ordersforserviceandSpiritwillbeconsideredinbreachoftheAgreement.

Any securitydepositmaybe heldduringthe continuanceof the serviceas
securityfor the paymentof anyandall amountsaccruingforthe service.No
interestwillaccrueorbepaidondepositsunlessrequiredbyApplicableLaw.

Anyletterof creditissuedto CenturyLinkhereundermustmeetthefollowing
requirements:
44.10.1 The bankissuingany letterof credithereunder(the "Letterof

CreditBank)must maintaina minimumcredit ratingof A (by
Standard& Poor's)or A2 (byMoody's). If Spiritproposesthat
the letterof credit be issuedby a bankthat is not so ratedby
Standard& Poor'sor Moody's,thenSpiritmustobtainthe prior
writtenapprovalby CenturyLinkto usesuchbankasthe Letter
of CreditBank.

44.10.2 The originalletterof creditshall be in suchform and on terms
that are acceptableto CenturyLinkand must include an
automaticone-yearrenewalextension.
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45.

46.

44.10.3 If Spirit receivesnoticefrom the Letterof CreditBankof any
non-renewalof a letterof credit issuedhereunder,then Spirit
shallpromptlygivewrittennoticeto CenturyLinkof suchnotice
of non-renewal.Not laterthan ten (10)BusinessDayspriorto
the expiration of the letter of credit, Spirit shall provide
CenturyLinka replacementletter of credit on substantially
identicaltermsto theexistingletterof credit(orsuchotherterms
as are acceptableto CenturyLink). If Spirit provides a
replacementletterof creditnot laterthanten(10)BusinessDays
prior to the expirationof the expiring letter of credit, then
CenturyLinkshallnotmakea drawingundertheexpiringletterof
credit. Uponreceiptof a replacementletterof creditmeetingthe
requirementsset forth in this Agreement,CenturyLinkwill
providetheoriginal,expiringletterof creditto Spirit.

44.10.4 If Spirit desires to replace any letter of credit issued to
CenturyLink hereunder, whether due to non-renewal or
otherwise,eachsuchreplacementletterof creditandthe Letter
of Credit Bank issuingsuch replacementletter of credit must
meet the terms, conditions and requirements set forth in this

Section.

START-UP DOCUMENTATION

45.1 Spirit is required to submit to CenturyLink the "Spirit Profile," and other
required documentation, as described in the process on the CenturyLink

Wholesale Website.

45.2 Spirit must represent and warrant to CenturyLink that it is a certified local
provider of Telephone Exchange Service in the State prior to submitting
orders or exchanging any traffic under this Agreement.

LETTER OF AUTHORIZATION (LOA)

46.1 To the extent Spirit has not previously done so, Spirit shall execute a blanket
letter of authorization (LOA) with respect to customer requests to change
service providers or to permit the Party to view CPNI, such as pursuant to the
submission of a Customer Service Record (CSR) Search order, prior to a

request to change service providers.

46.2 Each Party's access to CPNI of another Party's End User will be limited to
instances where the requesting Party has obtained the appropriate
authorization required under Applicable Law to change service providers or

release of CPNI from the End User.

46.3 The requesting Party is solely responsible for determining whether proper
authorization has been obtained and holds the other Party harmless from any
loss or liability on account of the requesting Party's failure to obtain proper

CPNI authorization from a customer.

46.4 The requesting Party must maintain records of all customer authorizations to
change service providers or release of CPNI in compliance with State and
federal law. Such documentation shall be kept in all cases, irrespective of
whether or not the prospective subscriber ultimately changes local service
providers. Such documentation shall be kept for the minimum period
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46.5

46.6

46.7

46.8

46.9

46.10

specified in 47 CFR {}64.1120(a)(1)(ii).

For any prospective Spirit End User, CenturyLink shall provide Spirit with
access to that subscriber's CPNI and Customer Service Records (CSRs)
without requiring Spirit to produce an individually signed LOA prior to
changing service providers or releasing CPNI, providing Customer Service
Records (CSRs), or processing orders, subject to applicable rules, orders,
and decisions, and based on Spirit's blanket representation under the LOA
that it has obtained authorization from each such prospective End User to
obtain such CPNI, CSRs or submit such orders.

The provisioning of CPNI from CenturyLink to Spirit shall be accomplished
through the preordering Electronic Interface.

In the event a subscriber complains or other reasonable grounds exist, a
Party may request verification of subscriber authorizations. Documentation
that a Party is required to maintain under 47 CFR {}64.1120 shall be made
available to the other Party within thirty (30) days of a written request for such
documents. Failure to produce proper documentation within thirty (30) Days
of such request shall be considered a material breach of this Agreement. If a
Party fails to provide proper documentation of permission obtained from
prospective subscribers for at least ninety five percent (95%) of subscribers
whose CPNI has been obtained from the other Party, and if such failure
continues for over sixty (60) Days after written notice of the breach, then as
an alternative to terminating this Agreement pursuant to Section 7.6 for an
uncured Default, the other Party may discontinue processing new Service
Orders and/or disconnect any electronic preordering interface until such
failures have been substantially rectified and the Defaulting Party has
provided adequate assurances to the other Party that adequate steps have
been implemented to prevent ongoing problems with such records
compliance. The exercise of this alternative remedy shall not act as a waiver
of the right to terminate this Agreement under Section 7.6 if an ongoing
Default is not substantially rectified within sixty (60) Days written notice.

Any dispute between the Parties with respect to their rights and obligations
under this Section shall be subject to the Dispute Resolution provisions of this
Agreement, and the Parties must attempt to resolve any dispute concerning
the validity of subscriber authorizations prior to filing a formal complaint with
the Commission provided however, that the sixty (60) Day waiting period for

filing a Complaint under Section 16.2.4 shall not apply to such disputes. If a
Party files a Complaint with the Commission to resolve any such dispute,
then while such proceeding is pending the other Party shall not be entitled to
exercise alternative remedy under Section 46.6 unless the Commission

determines otherwise.

The cure period in Section 7.7 for material Defaults shall not affect either
Party's obligation to comply with the requirements of 47 C.F.R. §64.1150 to
give timely notice to the Commission and other carriers of any unauthorized
carrier change, to remove any unpaid charges, and to submit proper
documentation to the relevant governmental agency within thirty (30) Days.

CenturyLink will bill Spirit fifty dollars ($50.00) per affected line in lieu of any
additional charge in order to compensate CenturyLink for switching the End

User back to the original LEC.
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47.

48.

49.

50.

ARTICLE IV. OPERATIONAL TERMS

STANDARD PRACTICES

47.1 Standard Practices may incorporate by reference various industry, OBF, and
other standards referred to throughout this Agreement, which may be
implemented to satisfy any CenturyLink obligations under this Agreement.

47.2 If Spirit desires notice of changes made to CenturyLink's Standard Practices,
Spirit may make such a request during the Agreement implementation
process or at any subsequent time during the term of this Agreement.

ESCALATION PROCEDURES

48.1 The Standard Practices outlines the escalation process which may be
invoked at any point in the Service Ordering, Provisioning, and Maintenance
processes to facilitate rapid and timely resolution of disputes.

INTENTIONALLY LEFT BLANK

CONTACT WITH END USERS

50.1 Each Party at all times shall be the primary contact and account control for all
interactions with its End Users, unless otherwise agreed to by the Parties.
End Users include active subscribers as well as those for whom Service
Order installations are pending.

50.2 CenturyLink shall have no obligation, to accept a communication from a Spirit
End User, including, but not limited to, a Spirit End User request for repair or
maintenance of a CenturyLink service provided to Spirit.

50.3 Each Party shall update its own contact information and escalation list and
shall provide such information to the other Party for purposes of inquiries
regarding the implementation of this Agreement. Each Party shall accept all
inquiries from the other Party and provide a timely response. CenturyLink will
provide and maintain its contact and escalation list on its CenturyLink
Website.

50.4 The Parties will ensure that all representatives who receive inquiries
regarding the other Party's services shall provide appropriate referrals to
potential customers who inquire about the other Party's services or products.
The Parties shall not in any way disparage or discriminate against the other
Party or that other Party's products and services, and shall not solicit each
others' customers during such inquiries, provided however, a Party can
answer unsolicited customer questions about products and services of that

Party.

50.5 The Parties will not use a request for End User information, order submission,
or any other aspect of its processes or services to aid its retail marketing or
sales efforts.

50.6 CenturyLink will provide training, on a non-discriminatory basis, for all
CenturyLink employees who may communicate, either by telephone or face-
to-face, with Spirit End Users. Such training shall include compliance with
the branding requirements of this Agreement including without limitation

provisions of forms, and unbranded "Not at Home' notices.

50.7 CenturyLink will recognize Spirit as the Subscriber of Record for all Network
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51.

Elements or services for resale ordered by Spirit and will send all notices,
invoices, and information which pertain to such ordered services directly to
Spirit. Spirit will provide CenturyLink with addresses to which CenturyLink
will send all such notices, invoices, and information.

CAPACITY PLANNING AND FORECASTS

51.1 Forecast Requirements for Interconnection

51.1.1 Within thirty (30) Days from the Effective Date of this
Agreement, or as soon after the Effective Date as practicable,
the Parties agree to meet and develop joint planning and
forecasting responsibilities which are applicable to
Interconnection services. CenturyLink may delay processing
Spirit Service Orders should Spirit not perform obligations as
specified in this Section.

51.1.2 Spirit shall provide forecasts for traffic utilization over trunk
groups. Orders for trunks that exceed forecasted quantities for
forecasted locations will be accommodated as facilities and/or
equipment are available. CenturyLink shall make all reasonable
efforts and cooperate in good faith to develop alternative
solutions to accommodate orders when facilities are not
available. Company forecast information must be provided by
Spirit to CenturyLink twice a year. The initial trunk forecast
meeting should take place soon after the first implementation
meeting. A forecast should be provided at or prior to the first

implementation meeting.

51.1.3 Facilities will be planned for in accordance with the trunk
forecasts exchanged between the Parties as described in this

Section.

51.2 Format and Content

51.2.1 Unless otherwise specified by CenturyLink, the forecasting
forms located on the CenturyLink Wholesale Website will be

used by Spirit for the requirements of this Section.

51.2.2 The joint planning process/negotiations should be completed
within two (2) months of the initiation of such discussion.

51.2.3 Description of major network projects that affect the other Party
will be provided in the semi-annual forecasts. Major network
projects include but are not limited to trunking or network
rearrangements, shifts in anticipated traffic patterns, or other
activities by Spirit that are reflected by a significant increase or
decrease in trunking demand for the following forecasting

period.

51.2.4 Parties shall meet to review and reconcile the forecasts if
forecasts vary significantly.

51.2.5 Spirit shall provide an updated trunk forecast when ordering or
requesting additional trunks from CenturyLink anytime after the
initial trunk implementation.
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52.

51.3 Responsibility of Parties

51.3.1 The Parties agree to abide by the following if a forecast cannot
be agreed to: Local Interconnection Trunk Groups will be
provisioned to the higher forecast. A blocking standard of one
percent (1%) during the average busy hour shall be maintained.
Should the Parties not agree upon the forecast, and the Parties

engineer facilities at the higher forecast, the Parties agree to
abide by the following:

a. In the event that Spirit over-forecasts its trunking
requirements by twenty percent (20%) or more, and
CenturyLink acts upon this forecast to its detriment,
CenturyLink may recoup any actual and reasonable

expense it incurs.

b. The calculation of the twenty percent (20%) over-forecast
will be based on the number of DS1 equivalents for the
total traffic volume exchanged between the Parties.

51.3.2 In addition to the joint trunk group forecasting established in
Section 51.1, discussions to provide relief to existing facilities
can be initiated by either Party. Actual system augmentations
will be initiated upon mutual agreement.

51.3.3 Both Parties will perform a joint validation to ensure current
Interconnection Facilities and associated trunks have not been
over-provisioned. If any facilities and/or associated trunks are
over-provisioned, they will be turned down where appropriate.
Trunk design blocking criteria described in Section 64.3.4 will be
used in determining trunk group sizing requirements and

forecasts.

51.3.4 If, based on the forecasted equivalent DS-1 growth, the existing
facilities are not projected to exhaust within one year, the Parties
will suspend further relief planning on this Interconnection until a
date one (1) year prior to the projected exhaust date. If growth

patterns change during the suspension period, either Party may
re-initiate the joint planning process.

51.3.5 Both Parties will negotiate a project service date and
corresponding work schedule to construct relief facilities prior to

facilities exhaust.

BONA FIDE REQUEST (BFR)

52.1 Through the BFR process, Spirit may request: (1) Interconnection or access
to a Network Element CenturyLink is required to provide under Applicable
Law, but such Interconnection or Network Element is new, undefined or
otherwise required to be provided but not available under the terms of this
Agreement; (2) access to facilities and equipment that are not Currently
Available, or to UNEs that are superior or inferior in quality than those that
CenturyLink provides to itself; and (3) certain other services, features,
capabilities or functionalities defined and agreed upon by the Parties as
services to be ordered via the BFR process.
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52.2

52.3

Notwithstanding anything to the contrary in this Agreement, CenturyLink shall
only be required to provide or continue to provide Interconnection or UNEs
and/or other arrangements and services that CenturyLink is otherwise
obligated to provide under Applicable Law pursuant to the provisions of this
Agreement, including the BFR process, if needed. While CenturyLink may
permit Spirit to submit BFR requests for Interconnection or Network
Elements, arrangements or services that CenturyLink is not obligated under
Applicable Law to provide, CenturyLink is not required to provide such
Interconnection or Network Elements, arrangements or services, and
CenturyLink may elect or decline to provide same at its sole discretion..

Process

52.3.1

52.3.2

52.3.3

52.3.4

52.3.5

Spirit shall submit to CenturyLink a written BFR application
(Request), in a form to be provided by CenturyLink and as
published on CenturyLink's Website. The Request shall
specifically identify relevant technical requirements and
descriptions, drawings, locations and/or any other, such
specifications that are reasonably necessary to clearly define the
Request such that CenturyLink has sufficient information to
analyze and prepare a response.

If fulfilling the request involves construction or engineering
analysis, CenturyLink will notify Spirit of such and Spirit will
make the non-refundable NRC payment set forth in Table 1 to
compensate CenturyLink for its costs to perform the analysis.
CenturyLink shall have no obligation to further evaluate the
request, conduct any analysis or prepare a price quote for the
requested service until the non-refundable NRC payment has
been received.

Spirit may cancel a Request in writing at any time prior to
agreeing on price and availability in the final quote. CenturyLink
will then cease analysis and/or development of the Request.
However, Spirit will pay CenturyLink its reasonable and
demonstrable costs of processing and/or implementing the BFR
up to and including the date on which CenturyLink receives
Spirit's notice of cancellation if such costs are not already
covered in full by a previously submitted non-refundable NRC
payment.

CenturyLink shall acknowledge in writing the receipt of a
Request and shall identify a single point of contact to process
the Request within ten (10) Business Days of CenturyLink's
receipt of a Request. CenturyLink will advise Spirit of any
additional information needed for a complete and accurate
Request.

Except under extraordinary circumstances, within thirty (30)
Days of its receipt of a complete and accurate Request,
CenturyLink will approve or deny the Request (Preliminary
Analysis). If CenturyLink denies Spirit's Request, the
Preliminary Analysis will provide the reason(s) for such denial.
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53.

52.3.6

52.3.7

52.3.8

52.3.9

Quote for dispute resolution pursuant to Section 16.
written acceptance must include payment of one

percent (100%) of the quoted costs.

ORDERING AND PROVISIONING

53.1

Spirit may accept or reject CenturyLink's Preliminary Analysis, at
its discretion. Spirit will provide written acceptance of the
Preliminary Analysis to CenturyLink within thirty (30) Days of its
receipt of the Preliminary Analysis or Spirit's Request will be

deemed to be cancelled.

Upon receiving Spirit's written acceptance and authorization of
the Preliminary Analysis, CenturyLink will proceed to develop a
Final Quote. The Final Quote shall contain a description of each
access arrangement or service to be provided, a tentative
availability date, the applicable rates, the installation intervals,
BFR development and processing costs and the terms and
conditions under which access to the requested Network
Element, arrangement or service will be offered. CenturyLink
shall provide the Final Quote within ninety (90) Days of receiving
Spirit's written acceptance and authorization to the Preliminary

Analysis.

The tentative availability date is dependent on when Spirit
accepts the Final Quote. CenturyLink shall make reasonable
efforts to provide an availability date that is within ninety (90)
Days from the date it receives Spirit's written Final Acceptance
as described below in Section 52.3.9. If CenturyLink cannot
complete the BFR within ninety (90) Days of receiving Spirit's
Final Acceptance, CenturyLink and Spirit will then determine a

mutually agreeable availability date.

Within thirty (30) Days of receipt of the Final Quote, Spirit must
either (i) confirm or cancel its Request in writing (Final
Acceptance), or (ii) submit any disputed issues with the FinalSpirit's

hundred

National Exchange Access Center (NEAC)

53.1.1 CenturyLink shall provide a NEAC or equivalent which shall
serve as Spirit's point of contact for all activities involved in the
ordering and provisioning of CenturyLink's Unbundled Network
Elements, features, functions, and resale services.

53.1.2 The NEAC shall provide to Spirit a nationwide telephone number
answered during its normal office hours by competent,
knowledgeable personnel trained to answer questions and
resolve problems in connection with the ordering and

provisioning of Unbundled Network Elements (except those
associated with local trunking Interconnection), features,
functions, capabilities, and resale services.

53.1.3 CenturyLink shall provide, as requested by Spirit, through the
NEAC, provisioning and Premises visit installation support in the
form of coordinated scheduling, status, and dispatch capabilities
during CenturyLnks standard business hours, unless the
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53.2

53.3

Parties agree otherwise.

National Access Service Center (NASC)

53.2.1 CenturyLink shall provide a NASC or equivalent which shall
serve as Spirit's point of contact for all activities involved in the
ordering and provisioning of CenturyLink's Interconnection
services.

Ordering and Provisioning

53.3.1 CenturyLink will provide necessary ordering and provisioning
business process support as well as those technical and
systems interfaces as may be required to enable Spirit to
provide resale services, including the functions, features, and
capabilities of such services, and Unbundled Network Elements.
If CenturyLink deploys any enhanced electronic capability
CenturyLink will notify Spirit of availability and Spirit shall use the
processes for performing transaction(s) to the extent practicable
and the use of any other interface or process will be
discontinued.

53.3.2 The Parties agree that orders for services under this Agreement
will not be submitted or accepted until thirty (30) Days after the
completion of all account establishment activities, including but
not limited to, the documents and information subscribed in
Section 45.1, unless the Parties mutually agree upon a different
date based on the specific circumstances of the Parties'

relationship.

53.3.3 Except as specifically provided otherwise in this Agreement, pre-
ordering, ordering and provisioning of resold services shall be
governed in accordance with CenturyLink's Standard Practices.

53.3.4 CenturyLink will provide provisioning intervals and procedures
for design and complex services on a nondiscriminatory basis.
Complex Service Order charges pursuant to Tariff terms may

apply.

53.3.5 Where Technically Feasible, the NEAC will coordinate support
for all designed and/or complex services provided to Spirit.

53.3.6 To the extent required by Applicable Law, and upon request
from Spirit, employing CenturyLink's LSR, CenturyLink will
provide blocking of 700, 900, and 976 services, or other services
of similar type as may now exist or be developed in the future,
and shall provide Billed Number Screening (BNS), including
required LIDB updates, or equivalent service for blocking
completion of bill-to-third party and collect calls, on a line, PBX,
or individual service basis. Blocking shall be provided to the
extent (a) it is an available option for the Telecommunications
Service resold by Spirit, or (b) it is Technically Feasible when
requested by Spirit as a function of Unbundled Network
Elements.

53.3.7 When ordering a resale service via an LSR Service Order, Spirit
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53.4

53.5

53.3.8

mayorderseparateinterLATAandlintraLATAserviceproviders
(i.e.,twoPICs)ona lineor trunkbasis,andSpiritagreesto pay
the applicableServiceOrderand PIC chargesassociatedwith
such order. CenturyLinkwill acceptPIC changeorders for
IntraLATAtoll and long distanceservicesthroughthe service
provisioningprocess.
The standardServiceOrderchargesas listedin the Table1 of
thisAgreementshallapplyto all orders.

Pre-qualificationof Lines
53.4.1 CenturyLinkwillacceptlinepre-qualificationrequestsasfollows:
53.4.2 Spiritwill submit a Line Pre-QualificationRequestusingthe

CenturyLinkordersubmissionprocess.Eachorderis limitedto
a maximumof seven(7) lines. Eachlinemustbe identifiedby
thefollowing:
a. CustomerTelephoneNumber

b. CustomerAddress

c. CustomerName
53.4.3 CenturyLinkwillacknowledgereceiptof therequestor rejectthe

request and give reasonstherefore within twenty-four(24)
BusinessDay hours. Within three (3) Days of receivinga
completeand accuraterequest,CenturyLinkwill reportbyemail
thefollowingdataon the line(s): lengthof loop,numberof load
coils,andnumberof bridgetaps.

53.4.4 Spiritshallpaythepre-qualificationorderpricesetforthinTable
1for eachsubmittedorder.

53.4.5 Pre-qualificationrequests are submitted at Spirit's sole
discretion. CenturyLinkbearsno liabilityfor linequalityor the
abilityof a lineto meetSpirit'sneedswhereSpirithassubmitted
anorderwithouthavingthelinepre-qualified.

ServiceOrderProcessRequirements
53.5.1 CenturyLinkwill acceptordersfor As-Is Transferof services

from CenturyLinkto SpiritwhereCenturyLinkis the EndUser's
currentlocalexchangecarrier.

53.5.2 For resale of CenturyLinkservices CenturyLinkshall not
disconnectany subscriberserviceor existingfeaturesat any
time during the migrationof that subscriberto Spirit service
withoutpriorSpiritagreement.

53.5.3 WhenSpirit hasobtainedan EndUserfrom anotherresellerof
CenturyLinkservices,Spirit will inform CenturyLinkof the
transferby submittingstandardLSRformsto CenturyLinkvia
the LSRprocess.

53.5.4 Subjectonly to any system limitationnoted in CenturyL'nks
Standard Practices, Multiple Working Telephone Numbers
(WEN)maybe includedin oneorderprovidedthe numbersare
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53.6

53.5.5

53.5.6

53.5.7

53.5.8

53.5.9

53.5.10

53.5.11

53.5.12

for thesamecustomerat aspecificlocation.
In situationswhereSpirithasthe useof thefacilities(i.e.,Local
Loop)to a specificcustomerPremises,eitherthroughresaleof
localserviceor the leaseof the LocalLoopas an Unbundled
NetworkElement,andCenturyLinkreceivesa goodfaithrequest
for service from a customerat the same Premisesor from
anothercarrierwith theappropriatecustomerauthorization,the
proceduresbelowwillapply.
CenturyLinkwill followmethodsprescribedbythe FCCandany
applicableStateregulationfor carrierchangeverification.
Where Spirit is using a single facility to provideservice to
multipleEnd Users,CenturyLinkwill notdisconnectthat facility
asa resultofthefollowingprocedures.
WhenSpiritsubmitsan orderfor an EndUserthat is changing
local serviceprovidersfor existingservice,and is not adding
service(i.e., an additionalline), CenturyLinkwill processthe
servicerequestwithoutdelay,andprovidethelosingcompetitive
LEC a customer loss notificationconsistentwith industry
standards.
Whenan orderis submittedfor an EndUseraddingserviceto
existingservice(i.e., an additionalline), the order shouldbe
markedas an additionalline and existingfacilitieswill not be
affected.
Unless otherwise directed by Spirit and when technically
capable, when Spirit orders resale Telecommunications
Servicesall trunk or telephonenumberscurrentlyassociated
with existingservicesshall be retainedwithoutloss of feature
capabilityand without loss of associatedancillary services
including,butnot limitedto, DirectoryAssistanceand911/E911
capability.
CenturyLinkshall provideunbrandedintercepttreatmentand
transfer of service announcementsto Spirit's End Users.
CenturyLinkshallprovidesuchtreatmentandtransferof service
announcementin accordancewith localTariffsandas provided
to similarly situated CenturyLinkEnd Users for all service
disconnects,suspensions,or transfers.
For services provided through UNEs, CenturyLink shall
recognizeSpiritasanagent,inaccordancewithOBFdeveloped
processes,forthe EndUserin coordinatingthedisconnectionof
servicesprovidedby anotherSpiritor CenturyLink.In addition,
CenturyLinkand Spirit will work cooperativelyto minimize
serviceinterruptionsduringtheconversion.

Abandoned

53.6.1

Service
AbandonedserviceoccurswhenanEndUservacatesPremises
withoutnotifyingthelocalserviceprovideranda newEndUser
moves into the vacatedPremisesand orders servicefrom a
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53.7

53.8

53.6.2

53.6.3

53.6.4

local service provider and neither CenturyLink nor the previous
local service provider are aware that the original End User has
abandoned the service in place.

When a carrier requests service at a location and marks the
order as abandoned and Spirit is the previous local service
provider, CenturyLink shall notify local service provider that it
has had a request for service at the Premises that is currently

being served by Spirit.

If available to CenturyLink, CenturyLink shall include the name
and address of the party receiving service at such Premises, but
at a minimum shall provide local service address information.

If the local service provider does not respond within twenty-four
(24) hours (excluding weekends and holidays) after receiving
CenturyLnks notification or if local service provider responds
relinquishing the facilities, CenturyLink shall be free to use the
facilities in question and CenturyLink shall issue a disconnect
order with respect to the service at that location. If local service

provider responds stating that the service is working and should
not be disconnected, CenturyLink will notify the carrier ordering
service and request verification of the Premises or the
submission of an order for an additional line.

Due Date

53.7.1

53.7.2

53.7.3

CenturyLink shall supply Spirit with due date intervals to be used
by Spirit personnel to determine service installation dates.

The ordering process and standard provisioning intervals

applicable to resale services and unbundled Network Elements
are set forth on the CenturyLink Website, and such process and

intervals shall apply.

CenturyLink shall use reasonable efforts to complete orders by
Spirit requested due date within agreed upon intervals.

Coordination Requests

53.8.1 CenturyLink will provide ordering and provisioning coordination
services during the business hours specified on its Website,

through the NEAC, at the charges specified in Table1.

53.8.2 For subscriber conversions requiring coordinated cut-over
activities, on a per order basis, CenturyLink and Spirit will agree
on a scheduled conversion time, which will be a designated time

period within a designated date, and will be dependent upon the
availability of CenturyLink resources.

53.8.3 Any request made by Spirit to coordinate conversions after
normal working hours, or on Saturdays or Sundays or
CenturyLink holidays shall be performed at Spirit's request and
expense. Coordination requests outside of normal business
hours/weekends will incur additional charges.

53.8.4 CenturyLink will perform all of its standard pre-service testing
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53.9

53.10

53.11

53.12

priorto thecompletionofthe ServiceOrder.Subjectto theterms
of this Agreement,CenturyLinkis responsibleonly for the
installation,operationandmaintenanceof theUNEsit provides.
CenturyLink is not otherwise responsible for the
TelecommunicationsServicesprovidedbySpiritthroughtheuse
of thoseNetworkElements.

53.8.5 Upon Spirit's request, CenturyLink shall suspend or restore the
functionality of any Network Element, feature, function, or resale
service to which suspend/restore is applicable.

53.8.6 Upon completion of the requests submitted by Spirit,
CenturyLink shall provide to Spirit a completion notification.

Subscriber Premises Inspections and Installations

53.9.1 Spirit shall perform or contract for all Spirit's needs

assessments, including equipment and installation requirements
required beyond the Demarcation Point/NID, located at thesubscriber Premises.

Firm Order Confirmation (FOC)

53.10.1 CenturyLink shall provide to Spirit, a Firm Order Confirmation
(FOC) for each Spirit order. The FOC shall contain the
appropriate data elements as defined by the OBF standards.

53.10.2 For a revised FOC, CenturyLink shall provide standard detail as
defined by the OBF standards.

53.10.3 CenturyLink shall provide to Spirit the date that service is
scheduled to be installed.

Order Rejections

53.11.1 CenturyLink shall reject and return to Spirit any order that

CenturyLink cannot provision, due to technical reasons, missing
information, or jeopardy conditions resulting from Spirit ordering
service at less than the standard order interval.

53.11.2 When an order is rejected, CenturyLink will, in its reject
notification, describe the existing reasons for which the orderwas rejected.

Service Order Charges

53.12.1 If an installation or other Spirit ordered work requires a change
from the original Spirit Service Order in any manner, Spirit shall
initiate a revised Service Order. If requested by Spirit,
CenturyLink will provide Spirit an estimate of additional labor
hours and/or materials.

If a Spirit End User requests a change, CenturyLink
time direct the Spirit subscriber to contact Spirit, will, at thatand Spirit
should initiate a new Service Order to have additional workperformed.

When an End User changes or withdraws authorization, each
Party shall release customer-specific facilities and/or cancel

53.12.2

53.12.3
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53.13

53.14

53.15

53.16

ordersin progressin accordancewith the EndUser'sdirection
or thedirectionofthe EndUser'sauthorizedagent.

Expedites
53.13.1 If expedited service is requested,Spirit will populate the

"Expedite" and "Expedite Reason" fields on the LSR.
CenturyLinkreservesthe right to refusean expediterequestif
resourcesare not available. If anexpediterequestis granted,
applicableexpediteService Order charges,as set forth on
Table1,willapply.

53.13.2 CenturyLinkwillnotacceptexpediterequestsfor LNPorders.

NumberAdministration/NumberReservation
53.14.1 CenturyLinkshall provide Spirit with the ability to obtain

telephonenumberswhile a subscriberis on the phonewith
Spirit. When Spirit uses numbersfrom a CenturyLinkNXX,
CenturyLinkshallprovidethe samerangeof numberchoicesto
Spirit, includingchoiceof exchangenumber,as CenturyLink
provides its own subscribers. Reservationand aging of
CenturyLinkNXXsshallremainCenturyLink'sresponsibility.

53.14.2 Inconjunctionwithanorderforservice,CenturyLinkshallaccept
Spiritordersfor blocksof numbersfor usewithcomplexservices
including, but not limited to, DID, Centrex, and Hunting
arrangements,asrequestedbySpirit.

53.14.3 Consistentwith the manner in which CenturyLinkprovides
numbers to its own subscribers, no telephone number
assignmentis guaranteeduntilservicehasbeeninstalled.

53.14.4 CenturyLinkshallprovidetestingand loadingof Spirit'sNXXon
thesamebasisas CenturyLinkprovidesitselfor its Affiliates.

Cancellations
53.15.1 CenturyLinkmay cancelordersfor servicethat have had no

activitywithinthirty-one(31)consecutiveDaysafterthe original
service request date. Certain complex UNEs and UNEs
requiringfacilitybuild-outsthat maytake longerthan thirty-one
(31)Daysto provisionwillbeexcludedfromthisprovision.

Discontinuanceof Service(Snap-backProvision)
53.16.1 if Spirit proposesto discontinue,or actuallydiscontinues,its

provisionof serviceto all or substantiallyall of its customers,
whethervoluntarily,as a resultof bankruptcy,or for any other
reason,Spiritshallsendwrittennoticeof suchdiscontinuationto
CenturyLink,the Commission,and eachof Spirit'sEndUsers.
Spirit shall providenotice in advanceof discontinuationof its
serviceas requiredby ApplicableLaw. Unlessthe periodfor
advance notice of discontinuationof service required by
ApplicableLaw is morethan thirty (30) calendardays, to the
extentcommerciallyfeasible,Spirit shall send such noticeat
leastthirty(30)Dayspriorto itsdiscontinuationofservice.
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54.

55.

53.17

53.16.2 Such notice must advise each Spirit End User that, unless action
is taken by the End User to switch to a different carrier prior to
Spirit's proposed discontinuation of service, the End User will be
without the service.

53.16.3 Should a Spirit End User subsequently become a CenturyLink
customer, Spirit shall provide CenturyLink with all information
necessary for CenturyLink to establish service for the Spirit End
User, including, but not limited to, Spirit End User's billed name,
listed name, service address, and billing address, and the
services being provided to Spirit End Users.

Nothing in this Section shall limit CenturyLink's right to cancel or terminate
this Agreement under Section 7 and Section 53.15 or to suspend provision of
services under Section 9 of this Agreement.

UNIVERSAL SERVICE FUND

54.1 In order to collect the costs of CenturyLnks contribution to the Federal
Universal Service Fund (FUSF) in an equitable manner, CenturyLink's End
Users are charged a Federal Universal Service Charge (FUSC). The only

.customers who are exempt from paying the FUSC to CenturyLink are those
reseller Spirits who themselves contribute to the FUSF, or who otherwise
qualify for an exemption under the FCC's universal service rules. In order to
obtain an exemption from paying the FUSC to CenturyLink, Spirit must

provide CenturyLink a signed statement certifying that it is reselling the
services provided by CenturyLink in the form of telecommunications, and will,
in fact, contribute directly to the FUSF. If Spirit does not provide this
statement, or otherwise certify that it is exempt from remitting the FUSC,
CenturyLink must report the revenues obtained from the provision of service
to Spirit as End User revenues for purposes of calculating and reporting
FUSC contributions, and CenturyLink shall be entitled to recover from Spirit
the resulting FUSF contributions attributable to such revenues, in accordance

with Applicable Law.

54.2 To comply with FCC rules regarding the funding of Universal Service, Spirit is
required to complete the form entitled "CERTIFICATION OF FEDERAL
UNIVERSAL SERVICE FUND CONTRIBUTION STATUS" provided by
CenturyLink in order to obtain an exemption from paying the FUSC to
CenturyLink. In addition, Spirit agrees to provide CenturyLink with an
updated annual certification, no later than February 1 of each calendar year,
so that CenturyLink may ensure that it continues to accurately report its
revenues for FUSF contribution purposes.

54.2.1 It is expressly understood and agreed by the Parties that Spirit's
provision to CenturyLink of evidence concerning its making
adequate payments into the FUSF, and Spirit's representations
to CenturyLink in connection therewith, are subject to the
indemnification provisions of Section 25, which, for purposes of
this Section, serve to indemnify CenturyLink.

BILLING AND PAYMENTS/DISPUTED AMOUNTS

55.1 In consideration of the services provided by CenturyLink under this
Agreement, Spirit shall pay the charges set forth in this Agreement, subject to

1/30/15/THF/Spirit/SC
CT/EQ ConsolidatedICATemplate v.01.21.2015

65



55.2

55.3

55.4

55.5

55.6

55.7

changein law and to the disputeprovisionsprovidedherein. CenturyLink
maylimitor modifytheform(s)of paymentthatwillbe acceptedfromtimeto
time.CenturyLinkwillnotacceptcardpayments(e.g.,credit/debit/ATMcards)
oranyformof paymentthatreducesthenetamountreceivedbyCenturyLink.

Spiritmustchoosea primarymediaoptionfor invoices.Ifnobillmediaoption
is selected,the primarywill defaultto paper. The primarymediaoptionis
providedat no charge. If a second media option is chosen, then an
applicablechargewill be assessedat the rate reflectedin CenturyLink's
appropriateFCCTariff. If Spirit requestsadditionalcopiesof the monthly
invoice,CenturyLinkmay also bill Spirit for the additionalcopies. The
proceduresand limitationsgoverningbill media,includingthe availabilityof
secondary media and Bill Media Request Forms, are set forth in
CenturyLink'sBillMediaGuide.

RecurringCharges,other than UsageCharges,for Telecommunications
Servicesprovidedhereunderareappliedon a monthlybasis.Forbillingand
creditingpurposes,a monthis presumedto havethirty(30)days, regardless
of theactualDaysinagivenmonth.

Chargesfor physicalfacilitiesandothernon-usagesensitivechargesshallbe
billedinadvance,exceptfor chargesandcreditsassociatedwiththe initialor
final bills. Usagesensitivecharges,suchas chargesfor terminationof Local
Traffic,shallbebilledinarrears.
To the extent that Spirit ordersblocking,Spirit is responsiblefor blocking
charges.If blockingservicesarenotordered,Spiritwill be responsiblefor all
chargesfor 700, 900, and 976 services,or otherservicesof similartype
madebySpiritsEndUsers.

BillingSpecifications
55.6.1 The Partiesagreethat billingrequirementsand outputswill be

consistentwith theOrdering& BillingForm(OBF)andalsowith
TelcordiaTechnologiesBillingOutputSpecifications(BOS).

55.6.2 UsageMeasurement:Usagemeasurementfor callsshallbegin
when answer supervisionor equivalentSignalingSystem 7
(SS7)messageis receivedfromtheterminatingofficeandshall
end at the time of call disconnectby the calling or called
subscriber,whicheveroccursfirst.

55.6.3 At the end of the billingperiod,any remainingfractionshallbe
roundedup to the nearestwholeminuteto arriveat totalbillable
minutes. MOUshall be collectedand measuredin minutes,
seconds,andtenthsof seconds,

55.6.4 EachPartyshallcalculateterminatingMOUsbasedonstandard
AMA recordings made within each Party's network, these
recordingsbeingnecessaryfor eachPartyto generatebills to
the other Party. In the event either Party cannot measure
minutesterminatingon its networkwhereTechnicallyFeasible,
the otherPartyshallprovidethe measuringmechanismor the
Partiesshallotherwiseagreeonanalternatearrangement.

Billingfor AccessServiceswill be in conformancewith MultipleExchange
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55.8

55.9

55.10

55.11

55.12

55.13

CarrierAccessBilling(MECAB)guidelinesand MultipleExchangeCarriers
Ordering and Design Guidelinesfor Access Services-IndustrySupport
Interface(MECOD).ThePartieswillexchangeBillingAccountReferenceand
Bill AccountCross Referenceinformationand will coordinateinitial and
subsequentbilling cycles. CenturyLinkwill provideSpirit the appropriate
recordsto bill ExchangeAccesschargesto the IXC. CenturyLinkwillcapture
recordsfor inwardterminatingcallsand sendthemto Spirit,as appropriate,
viaCenturyL'nks standardprocesses.UponCenturyLnks request,Spiritwill
provideCenturyLinkthe appropriaterecordsto bill SwitchedAccessService
chargesto IXCs. Spiritwill capturerecordsfor inwardterminatingcallsand
sendthemto CenturyLink,asappropriate,inanagreeduponprocess.

Uponrequestby Spiritandto theextentCenturyLinkis providingcallrecords
forTransitTrafficto otherterminatingprovidersservedbythesameTandem,
CenturyLinkwillalsoprovidesuchrecordsto Spirit.
CenturyLinkwill bill Spiritfor messageprovisioningand, if applicable,data
tapechargesrelatedto ExchangeAccesstrafficandTransitTrafficrecords.
CenturyLinkwill bill Spiritfor the recordsat the rateson Table 1. If Spirit
requestsadditionalcopiesof the monthlyinvoice,CenturyLinkmayalsobill
Spiritfortheadditionalcopies.
ThePartieswillbilleachotherina timelymanner.If Spiritrequestsadditional
copies of the monthly invoice, CenturyLinkmay also bill Spirit for the
additionalcopies.
Except for billing pursuantto a Section 16 Dispute Resolutionprocess
determination,neitherPartywill initiatecreditclaimsor bill theotherPartyfor
previouslyunbilled,under-billedor over-billedchargesfor servicesunderthis
Agreementthatwereprovidedmorethantwenty-four(24)monthspriorto the
applicablemost recentBill Date,unlessa longerperiodis warrantedas a
resultoffraud,concealmentorothersimilarcircumstances.

Exceptas otherwiseprovidedin this Agreement,paymentof amountsbilled
for servicesprovidedunderthisAgreementshallbe in immediatelyavailable
U.S.funds,andshallbeduebythe BillDueDate.
If theBillDueDateis a Saturday,Sunday,or hasbeendesignateda Federal
or bankholiday,paymentis duebythenextBusinessDay.
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55.14

55.15

55.16

55.17

55.18

55.19

Anyundisputedamountnotreceivedbythe billingPartybythe BillDueDate,
shallbeassesseda latepaymentchargeonthe pastduebalance.Thebilled
Party agreesto pay a late paymentchargeof one and one-halfpercent
(1.5%),compoundedmonthly,providedhowever,thatthe billingPartyshall
not chargea late feewhichexceedsthe maximumamountpermittedunder
anyApplicableLaws. Suchlatepaymentchargesshallbe includedon the
nextbillinginvoice.
If anyportionof an amountbilledunderthis Agreementis subjectto a good
faithdisputebetweenthe Parties,the billedPartyshallgivewrittennoticeto
the billingParty of the amountsit disputes(DisputedAmounts)and shall
includein suchnoticespecificdetailsand reasonsfor disputingeach item.
Suchwrittennoticeshall be submittedin accordancewith the processfor
submittingbilling dispute claims set forth on the CenturyLinkwebsite.
Disputedbillingclaimsshallbesubmittedno laterthantheBillDueDate.
55.15.1 If thebilledPartydisputeschargesaftertheBillDueDateandhas

not paid such charges,such chargesshall be subjectto late
paymentcharges.

55.15.2 Paymentof billedamountsthat are subsequentlydisputedafter
the Bill due Date,orwhichbecomethe subjectof a requestfor
adjustmentshall not constituteor be deemedto representa
waiver of such Party's right to submit a disputeor seek an
adjustmentof suchParty'saccountwith respectto suchpaid
amounts,andthepayingPartyshallnotbe requiredto designate
anysuchpaymentas"conditional"or"underprotest"inorderto
submita disputeor seeka subsequentadjustmentwith respect
to amountswhichhavepreviouslybeenpaid.

If a disputedchargeis resolvedin favorof the BillingParty,the billedParty
shallpay the disputedchargesand anyapplicablelatepaymentchargesin
fullno laterthanthe nextBillDueDatefollowingresolutionof thedispute.

If the dispute is resolvedin favor of the billed Party,the BillingPartywill
adjustthe Billingafterthe resolutionof the disputeandwill creditthe Billed
Party for the granted disputedcharges and any associatedbilled late
paymentcharges.
If the Partiescannotresolvethe disputewithinninety(90)Daysofthewritten
notice of dispute,either Party may give writtennoticeto the other Party
exercisingthe rightto escalatethedisputepursuantto thedisputeResolution
Sectionof this Agreement. For purposesof this Section,non-resolution
occurswhenneitherPartyagreeswhetherthe billingis incorrector correct;
i.e.,whenthebillingPartyhasissuedneitheracorrectionnora denial.
55.18.1 If the Partiescannotresolvethedisputewithinninety(90)Days

of the writtennoticeof dispute,and the BilledPartydoesnot
providewrittennoticeof escalationof the disputewithinsuch
timeframe,the billed Party waives its allegedentitlementto
and/orrightto withholdsuchDisputedAmountandall withheld
amounts, including accumulated late payment charges,
becomesimmediatelydue.

NotwithstandingSections55.18 and 55.18.1,if the billing Party provides
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55.20

55.21

55.22

writtennoticeto thebilledPartythata billingdisputehasbeendenied,stating
thegroundsfor suchdetermination,thenthebilledPartyshallhavethirty(30)
Daysinwhichto eitherpaytheDisputedAmountsor to givewrittennoticeto
the otherPartyexercisingthe right to escalatethe disputepursuantto the
Dispute ResolutionSection of this Agreement. Such notice may be
accompaniedby anyadditional,relevantmaterialssubmittedby Spirit. If the
billed Partyfails to give writtennoticeexercisingthe right to escalatethe
disputewithinthethirty(30)Daysof thenoticedateof thewrittendenialof a
dispute,the billed Party waives its allegedentitlementto and/or right to
withhold such DisputedAmounts and all withheld amounts, including
accumulatedlatepaymentchargesbecomeimmediatelydue.

55.19.1 Failureby the billed Partyto givewrittennoticeexercisingthe
right to escalatea disputepursuantto the DisputeResolution
Sectionof this Agreement.followinga noticeof denial under
Section 55.11 shall also precludethe Party from thereafter
requestinganescalationof thesamedisputeunderthe Dispute
ResolutionSectionofthisAgreement..

55.19.2 FailurebythebilledPartyto makea timelyresponseto a notice
of denial under Section 55.19 shall result in lifting the
suspensionof the paymentduedate for suchdisputedinvoice,
andthe possibleassessmentof latechargesandsuspensionor
terminationof service for non-paymentof billed amount in
accordancewiththisSection55.

Both Spirit and CenturyLinkagree to expedite the investigationof any
Disputedamounts,promptlyprovidealldocumentationregardingtheamount
disputedthat is reasonablyrequestedby the otherParty,andwork in good
faith inaneffortto resolveandsettlethedisputethroughinformalmeansprior
to escalatingthe billingdisputepursuantto theDisputeResolutionSectionof
thisAgreement.
A billingdisputewhichhasbeenresolvedby a writtensettlementagreement
betweenthe Partiesmay not be resubmittedunder the disputeresolution
process.
Effectof Non-Payment
55.22.1 If thebilledPartydoesnotpayall undisputedchargesbytheBill

Due Date, the billingPartymay discontinueprocessingorders
for servicesprovidedunderthisAgreementandmayinvokethe
Defaultprovisionsof Section7.6onor afterthetenth(10th)Day
followingthe BillDueDateprovidedthebillingPartynotifiesthe
otherPartyinwriting,via emailor certifiedmail,at leastfive (5)
Days prior to discontinuingthe processingof orders. If the
billingPartycontinuesto acceptadditionalordersfor service(s)
afterthedatespecifiedinsuchnotice,andthebilledParty'snon-
compliancecontinues,nothingcontainedhereinshall preclude
the billing Party from refusingto acceptany or all additional
orders for service(s)from the non-complyingParty without
furthernotice. Fororderprocessingto resume,thebilledParty
will be requiredto makefull paymentof all past and current
undisputedchargesunder this Agreement. Additionally,the
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56.

55.22.2

AUDITS

56.1

55.22.3

billing Party may require a deposit or assurance of payment (or
additional deposit or assurance of payment) from the billed
Party, pursuant to Section 44. In addition to other remedies that
may be available at law or equity, the billed Party reserves the
right to seek equitable relief, including injunctive relief and

specific performance.

Notwithstanding Section 55.22.1 above, if the billed Party does
not pay all undisputed charges on a bill by the Bill Due Date, the
billing Party may at its option disconnect any and all relevant or
related services provided under this Agreement on or after the
thirtieth (30th) day following the Bill Due Date after providing
written notification to the billed Party at least seven (7) Business

Days prior to disconnection of the unpaid service(s). Such
notification may be included in a notification to refuse to accept
additional orders pursuant to Section 55.22.1 so long as the
appropriate dates for each consequence are listed therein. If
the services are disconnected and the billed Party subsequently
pays all such undisputed charges and desires to reconnect any
such disconnected services, the billed Party shall pay the
applicable charge set forth in this Agreement or in the applicable
Tariff for reconnecting each service disconnected pursuant to
this paragraph. In case of such disconnection, all applicable
undisputed charges, including termination charges, shall
become due 'and payable. If the billing Party does not
disconnect the billed Party's service(s) on the date specified in
such notice, and the billed Party's non-compliance continues,

nothing contained herein shall preclude the billing Party from
disconnecting all service(s) of the non-complying Party without
further notice or from billing and collecting the appropriate
charges from the billed Party. Additionally, the billing Party may
require a deposit or assurance of payment (or additional deposit
or assurance of payment) from the billed Party, pursuant to
Section 44. In addition to other remedies that may be available
at law or equity, the billing Party reserves the right to seek
equitable relief, including injunctive relief and specific

performance.

Notwithstanding Sections 55.22.1 and 55.22.2 above, if the
billing Party is forced to undertake collection efforts for
undisputed, Defaulted or post-termination amounts outstanding
or for Disputed Amounts that have been resolved in the billing
Party's favor, the billed Party is liable for reimbursement to the
billing Party for any and all costs associated with the collection
of such a debt, including but not limited to collection agency fees

and legal fees.

Each Party to this Agreement will be responsible for the accuracy and quality
of its data as submitted to the other Party involved. Subject to each Party's
reasonable security requirements and except as may be otherwise

specifically provided in this Agreement, either Party, at its own expense, may
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56.2

56.3

56.4

56.5

56.6

audittheotherParty'sbooks,recordsandotherdocumentsdirectlyrelatedto
billingand invoicingoncein anytwelve(12)monthperiodfor the purposeof
evaluatingtheaccuracyof theotherParty'sbillingandinvoicing."Audit"shall
mean a comprehensivereviewof bills for servicesperformedunder this
Agreement;"Examination"shallmeanan inquiryintoa specificelementof or
processrelatedto billsfor servicesperformedunderthis Agreement.Either
Party (the "RequestingParty)may performone (1) Audit per twelve (12)
monthperiodcommencingwith the EffectiveDate,with theassistanceof the
otherParty,whichwill not be unreasonablywithheld. TheAudit periodwill
includenomorethanthe precedingtwelve(12)monthperiodas of the date
of theAuditrequest.TheRequestingPartymayperformExaminations,as it
deemsnecessary,with the assistanceof the otherParty,whichwill not be
unreasonablywithheld.
Uponthirty(30)Dayswrittennoticebythe RequestingPartyto AuditedParty,
RequestingPartyshallhavethe rightthroughitsauthorizedrepresentativeto
makean Audit,duringnormalbusinesshours,of any records,accountsand
processeswhichcontaininformationbearinguponthebillingandinvoicingof
the servicesprovidedunder this Agreement. Withinthe above-described
thirty (30)Dayperiod,the Partiesshall reasonablyagreeuponthe scopeof
theAuditor Examination,thedocumentsandprocessesto be reviewed,and
the time, place and manner in which the Audit or Examinationshall be
performed. AuditedPartyagreesto provideAudit or Examinationsupport,
includingappropriateaccessto and use of AuditedParty'sfacilities(e.g.:
conferencerooms,telephones,copyingmachines).

Eachpartyshallbearits ownexpensesin connectionwiththeconductofthe
Audit or Examination. The reasonablecost of special data extraction
requiredbythe RequestingPartyto conducttheAuditor Examinationwillbe
paidfor by the RequestingParty. For purposesof this Section,a "Special
DataExtraction"shallmeanthe creationof anoutputrecordor informational
report(fromexistingdata files) that is not createdin the normalcourseof
business. If any programis developedto RequestingParty'sspecifications
and at RequestingParty'sexpense,RequestingParty shallspecifyat the
time of requestwhetherthe programis to be retainedby AuditedPartyfor
reusefor anysubsequentAuditor Examination.

Adjustmentsbasedon the auditfindingsmaybe appliedto the twelve(12)
monthperiodincludedin theaudit.Adjustments,creditsorpaymentsshallbe
madeandanycorrectiveactionshallcommencewithinthirty(30)Daysfrom
the requestingParty'sreceiptof the final auditreportto compensatefor any
errorsor omissionswhichare disclosedby suchAudit or Examinationand
areagreedto bythe Parties. Interestshallbecalculatedin accordancewith
Section55.12above.
Neithersuchrightto examineandauditnortherightto receiveanadjustment
shallbe affectedby anystatementto the contraryappearingon checksor
otherwise,unlesssuch statementexpresslywaivingsuch right appearsin
writing,is signedby the authorizedrepresentativeof the Partyhavingsuch
right and is deliveredto the other Party in a mannersanctionedby this
Agreement.
On thirty (30) Days'writtennotice,each Partymust providethe otherthe
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57.

ability and opportunity to conduct an annual audit to ensure the proper routing
and billing of traffic. These audits may encompass all traffic or any subset

type of traffic at the initiator's option.

56.7 This Section shall survive expiration or termination of this Agreement for a
period of one (1) year after expiration or termination of this Agreement.

CENTURYLINK OSS INFORMATION

57.1 Subject to the provisions of this Agreement and Applicable Law, Spirit shall
have a limited, revocable, non-transferable, non-exclusive right to use
CenturyLink OSS Information during the term of this Agreement, for Spirit's
internal use for the provision of Telecommunications Services to Spirit End

Users in the State.

57.2 All CenturyLink OSS Information shall at all times remain the property of
CenturyLink. Except as expressly stated in this Article, Spirit shall acquire no
rights in or to any CenturyLink OSS Information. Centuryl_ink reserves all
rights not expressly granted herein.

57.2.1 Spirit shall treat CenturyLink OSS Information as Confidential
Information of CenturyLink pursuant to Section 13.

57.2.2 Spirit shall not have any right or license to grant sublicenses to
other persons, or grant permission to other persons (except
Spirit's employees, agents or contractors, in accordance with
Section 57.2.3 below), to access, use or disclose CenturyLink
OSS Information, except as provided in Section 57.2.3 below.

57.2.3 Spirit's employees, agents and contractors may access, use and
disclose CenturyLink OSS Information only to the extent
necessary for Spirit's access to, and use and disclosure of,
CenturyLink OSS Information permitted by this Article. Any
access to, or use or disclosure of, CenturyLink OSS Information
by Spirit's employees, agents or contractors, shall be subject to
the provisions of this Agreement, including, but not limited to,
Section 13 and Sections 57.2.1 and 57.2.2 above. Spirit shall
ensure that its employees, agents, and contractors comply with
all provisions herein relating to access to and use of CenturyLink
OSS Information.

57.3 Unless sooner terminated or suspended in accordance with the Agreement or
this Article (including, but not limited to Sections 7, 55 and 57.7.1 below),
Spirit's access to, and use of, CenturyLink OSS Information through
CenturyLink OSS Services shall terminate upon the expiration or termination

of the Agreement.

57.3.1 CenturyLink shall have the right (but not the obligation) to audit
Spirit to ascertain whether Spirit is complying with the
requirements of Applicable Law and this Agreement with regard
to Spirit's access to, and use and disclosure of, CenturyLink
OSS Information.

57.3.2 Without in any way limiting any other rights CenturyLink may
have under the Agreement or Applicable Law, CenturyLink shall
have the right (but not the obligation) to monitor Spirit's access
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57.4

57.5

57.6

57.7

to and use of CenturyLink OSS Information, to ascertain whether
Spirit is complying with the requirements of Applicable Law andthis Agreement.

57.3.3 Information obtained by CenturyLink pursuant to this Section 57
shall be treated by CenturyLink as Confidential Information of
Spirit pursuant to Section 13; provided that, CenturyLink shall
have the right to use and disclose information pursuant to this
Article to enforce CenturyLink's rights under the Agreement orApplicable Law.

57.3.4 All CenturyLink OSS Information received by Spirit shall be

destroyed or returned by Spirit to CenturyLink, upon expiration,
suspension or termination of the right to use such CenturyLinkOSS Information.

57.3.5 All practices and procedures for access to and use of
CenturyLink OSS including all access and user identification
codes shall remain the property of CenturyLink.

The provisions of this Article shall be in addition to and not in derogation of
any provisions of Applicable Law, including, but not limited to, 47 U.S.C.
§222, and are not intended to constitute a waiver by CenturyLink of any right
with regard to protection of the confidentiality of the information of
CenturyLink or CenturyLink End Users provided by Applicable Law.

Spirit understands that any OSS access to obtain CPNI that is made without
prior customer permission to access the information or for Spirit to become
the customer's service provider shall be a material breach of this Agreement.

CenturyLink will provide Spirit with access to documentation and user
manuals that set forth the methods and procedures to utilize CenturyLink's
OSS service. Spirit agrees that all documentation and manuals shall be used
only for internal use, for the purpose of training employees to utilize the
capabilities of CenturyLink's OSS services in accordance with this Article and
shall be deemed "Confidential Information" and subject to the terms,
conditions and limitations set forth in this Article.
Liabilities And Remedies

57.7.1 If Spirit or an employee, agent or contractor of Spirit, at any time
breaches a provision of this Section 57 and such breach
continues after notice thereof from CenturyLink, then, except as
otherwise required by Applicable Law, CenturyLink shall have
the right, upon notice to Spirit, to suspend or terminate the right
to use CenturyLink OSS services granted by Section 57.1 above
and/or the provision of CenturyLink OSS services, in whole or inpart.

Spirit agrees that CenturyLink would be irreparably injured by a
breach of this Article by Spirit or the employees, agents or
contractors of Spirit, and that CenturyLink shall be entitled to
seek equitable relief, including injunctive relief and specific
performance, in the event of any such breach. Such remedies,
and the remedies set forth in Section 57.7.1, shall not be

57.7.2
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58.

57.8

57.9

57.7.3

Cooperation

57.8.1

deemed to be the exclusive remedies for any such breach, but
shall be in addition to any other remedies available under this

Agreement or at law or in equity.

Any breach of any provision of this Article by any employee,
agent, or contractor of Spirit shall be deemed a breach by Spirit.

Spirit, at Spirit's expense, shall reasonably cooperate with
CenturyLink in using CenturyLink OSS Services. Such
cooperation shall include, but not be limited to, the following:

57.8.2 Spirit shall reasonably cooperate with CenturyLink in submitting
orders for CenturyLink Telecommunications Services and
otherwise using the CenturyLink OSS Services, in order to avoid
exceeding the capacity or capabilities of such CenturyLink OSS
Services.

57.8.3 Upon CenturyLink's request, Spirit shall participate in
reasonable cooperative testing of CenturyLink OSS Services
and shall provide reasonable assistance to CenturyLink in
identifying and correcting mistakes, omissions, interruptions,
delays, errors, defects, faults, failures, or other deficiencies, in
CenturyLink OSS Services.

Future Enhancements To CenturyLink OSS Facilities

57.9.1 Subject to the requirements of Applicable Law, the specific OSS
and OSS access method(s) offered will be determined by
CenturyLink and may be changed by CenturyLink without the
consent of Spirit.

57.9.2 If CenturyLink makes enhancements to the existing OSS, the
Parties agree that to the extent practicable, Spirit will use the
enhanced OSS and specified OSS access method(s).
CenturyLink may at its option discontinue any OSS or OSS
access method that an enhancement has been designed to

replace.

PROVISION OF USAGE DATA

58.1 Recorded Usage Data includes, but is not limited to, the following categories
of information:

58.1.1 Use of CLASS/LASS/Custom Calling Features that CenturyLink
records and bills for its End Users on a per usage basis.

58.1.2 Calls to Directory Assistance where CenturyLink provides such
service to a Spirit End User.

58.1.3 Calls completed via CenturyLink provided Operator Services
where CenturyLink provides such service to Spirit's local service
End User and where CenturyLink records such usage for its End
Users using Industry Standard Telcordia EMI billing records.

58.1.4 Access records related to long distance calling.

58.1.5 CenturyLink -provided Centrex Service, station level detail.
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58.2

58.3

58.4

58.5

This Section sets forth the terms and conditions for CenturyLnk s provision
of Recorded Usage Data for information exchange regarding long distance
and access billing. To the extent Technically Feasible, each Party shall
record all call detail information associated with completed long distance and
access calls originated by or terminated by such Party, and long distance
calls transited through such Party's network to the terminating provider
to the same extent that such Party records such data for its End Users and
records for billing of Interexchange carriers. These records shall be

provided at a Party's request and shall be formatted pursuant to Telcordia's
EMI standards and the terms and conditions of this Agreement. The
procedures and limitations governing bill media, including the availability of
secondary media, which are used to transmit the records, and Bill Media
Request Forms, are set forth in CenturyLnks Bill Media Guide. These
records shall be transmitted to the other Party on non-holiday Business

Days. CenturyLink and Spirit agree that they shall retain, at each Party's
sole expense, copies of all EMI records transmitted to the other Party for at
least forty-five (45) Days after transmission to the other Party.

Except as stated in the preceding Section, subject to the requirements of
Applicable Law, the manner in which, and the frequency with which, Spirit
Usage Information will be provided to Spirit shall be determined by

CenturyLink.

General Procedures

58.4.1 CenturyLink shall maintain a machine readable back-up copy of
the message detail provided to Spirit for a minimum of forty-five
(45) Days. During the forty-five (45) Day period, CenturyLink
shall provide any data back-up to Spirit upon the request of
Spirit. If the forty-five (45) Day period has expired, CenturyLink
may provide the data back-up at Spirit's expense.

58.4.2 CenturyLink shall provide to Spirit, Recorded Usage Data for
Spirit End Users. CenturyLink shall not submit other Spirit local
usage data as part of the Spirit Recorded Usage Data.

58.4.3 CenturyLink shall not bill directly to Spirit End Users any
recurring or non-recurring charges for Spirit's services to the
End User except where explicitly permitted to do so within a
written agreement between CenturyLink and Spirit.

58.4.4 CenturyLink shall provide Recorded Usage Data to Spirit billing
locations as agreed to by the Parties.

58.4.5 CenturyLink shall bill and Spirit shall pay the charges for
Recorded Usage Data. Billing and payment shall be in
accordance with the applicable terms and conditions set forth

herein.

Charges

58.5.1 Access Services, including revenues associated therewith,
provided in connection with the resale of services hereunder
shall be the responsibility of CenturyLink and CenturyLink shall
directly bill and receive payment on its own behalf from an IXC
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58.6

58.7

for accessrelatedto interexchangecallsgeneratedby resoldor
rebrandedcustomers.

58.5.2 CenturyLinkwill deliverone monthlystatementfor UsageData
BillingServicesin the mediumselectedby Spiritin the start-up
process.

a. Invoiceswill be providedin a standardCarrierAccess
Billingformat or other such format as CenturyLinkmay
determine;

b. Where local usagechargesapplyand messagedetail is
created to support available services, Spirit will pay
CenturyLinkfor providingsuchcalldetail;

c. The Parties will work cooperatively to exchange
informationto facilitatethe billing of IncollectJOutcollect
and inter/intra-region alternately billed messages.
CenturyLinkshallsettlewithSpiritfor bothintra-regionand
inter-regionbillingexchangesof callingcard, bill-to-third
party, and collect calls under separately negotiated
settlementarrangements.

d. CenturyLinkshall bill for messageprovisioningand the
provisionofusagerecords.

OtherBilledCharges.Spiritis responsiblefor all chargesincurredbySpirit's
EndUsers.

LostData

58.7.1

58.7.2

58.7.3

Lossof RecordedUsageData. SpiritRecordedUsageData
determinedto havebeenlost,damagedordestroyedas a result
of anerrororomissionbyCenturyLinkin its performanceof the
recordingfunction shall be recoveredby CenturyLinkat no
chargeto Spirit. In the eventthe datacannotbe recoveredby
CenturyLink,CenturyLinkshall estimate the messagesand
associatedrevenue,withassistancefromSpirit,baseduponthe
methoddescribedbelow. This methodshallbe appliedon a
consistent basis, subject to modificationsagreed to by
CenturyLinkand Spirit. Thisestimateshall be usedto adjust
amounts Spirit owes CenturyLinkfor services CenturyLink
providesin conjunctionwith the provisionof RecordedUsage
Data.

Partial Loss. CenturyLinkshall review its daily controlsto
determineif datahasbeenlost. Whentherehasbeena partial
loss,actual messageand minutevolumesshall be reported,if
possiblethroughrecoveryas discussedin this Section.Where
actualdataarenotavailable,afull dayshallbeestimatedforthe
recordingentity,as outlinedin the followingparagraphs.The
amountof the partialloss is thendeterminedbysubtractingthe
dataactuallyrecordedfor suchday fromthe estimatedtotalfor
suchday.

CompleteLoss. WhenCenturyLinkis unableto recoverdataas
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58.8

58.9

58.10

58.7.4

58.7.5

58.7.6

58.7.7

discussed in this Section, estimated messageand minute
volumesfor eachlossconsistingof anentireAMAtapeor entire
data volumedue to its losspriorto or duringprocessing,lost
afterreceipt,demagnetizedbeforeprocessing,receiptofa blank
or unreadabletape,or lostfor othercauses,shallbe reported.

EstimatedVolumes. Frommessageandminutevolumereports
for the entityexperiencingthe loss, CenturyLinkshall secure
message/minutecountsfor the four (4) correspondingdaysof
the weeks precedingthat in which the loss occurredand
computean averageof thesevolumes.CenturyLinkshallapply
the appropriateaveragerevenuepermessage(ARPM)agreed
to by SpiritandCenturyLinkto the estimatedmessagevolume
for messagesforwhichusagechargesapplytothesubscriberto
arriveattheestimatedlostrevenue.

If the day of loss is not a holidaybut one (1) or moreof the
precedingcorrespondingdays is a holiday,CenturyLinkshall
useadditionalprecedingweeksin orderto procurevolumesfor
two (2) non-holidaysin the previous two (2) weeks that
correspondto thedayoftheweekthatis thedayofthe loss.
If the loss occurs on a weekdaythat is a holiday (except
Christmasand Mother'sDay),CenturyLinkshall usevolumes
fromthetwo (2)precedingSundays.
If the loss occurs on Mother's Day or Christmas Day,
CenturyLinkshall usevolumesfrom that day in the preceding
year multipliedby a growthfactorderivedfrom an averageof
Spirit'smostrecentthree(3) monthmessagevolumegrowth. If
a previous year's message volumes are not available, a
settlementshallbenegotiated.

Testing,ChangesandControls
58.8.1 The RecordedUsageData format,content,and transmission

process shall be tested as agreed upon by Spirit and
CenturyLink.

58.8.2 Control procedures for all usage transferred between
CenturyLinkandSpiritshallbeavailablefor periodicreviewand
errorsmustbe identifiedandjointlyresolvedastheyoccur.The
resolutionmayincludechangesto controlprocedures,sosimilar
problemswould be avoidedin the future. Any changesto
controlprocedureswouldneedto be mutuallyagreeduponby
SpiritandCenturyLink.

SpiritRequestedChanges
58.9.1 Spiritmaysubmita requestto negotiateandpayfor changesin

the content and format of the usage data transmittedby
CenturyLink.

58.9.2 When the negotiatedchangesare to be implemented,Spirit
and/orCenturyLinkshallarrangefortestingofthe modifieddata.

RejectedRecordedUsageData
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59.

58.10.1
Upon agreement between Spirit and CenturyLink, messages
that cannot be rated and/or billed by Spirit may be returned to
CenturyLink in their original format.

58.10.2 CenturyLink may correct and resubmit to Spirit any messages
returned to CenturyLink. CenturyLink will not be liable for any
records determined by CenturyLink to be billable to a Spirit End
User. Spirit will not return a message that has been corrected
and resubmitted by CenturyLink. CenturyLink will only assume
liability for errors and unguideables caused by CenturyLink.

58.10.3 All practices and procedures for access to and use of
CenturyLink OSS including all access and user identification
codes shall remain the property of CenturyLink.

58.11 Data Validation Files

58.11.1 Upon request, CenturyLink will provide Spirit with any of the
following Data Validation Files at the rates identified in Table 1.
At CenturyLink's option, the files will be provided via
downloadable, email, or other electronic format:

a. MSAG

b. Feature/Service Availability by Switch

c. Directory Names

d. Class of Service Codes

e. Community Names

f. Yellow Page Headings

g. PIC/LPIC (InterLATA/Intra LATA)

58.11.2 Spirit may obtain a data validation file not more than once perquarter.

58.12 Usage Recording for Resold Services

58.12.1 CenturyLink shall record all usage originating from Spirit End
Users using resold services ordered by Spirit, where
CenturyLink records those same services for CenturyLink EndUsers.

CENTURYLINK ACCESS TO INFORMATION RELATED TO SPIRIT CUSTOMERS

59.1 CenturyLink shall have the right to access, use and disclose information

related to Spirit End Users that is in CenturyLink's possession (including, but
not limited to, in CenturyLink OSS) to the extent such access, use and/or

disclosure is required by law or is necessary to enforce CenturyLink's rights,
or is authorized by the Spirit in the manner required by Applicable Law.

Upon request by CenturyLink, Spirit shall negotiate in good faith and enter into
a contract with CenturyLink, pursuant to which CenturyLink may obtain access
to Spirit's Operations Support Systems (including, systems for pre-ordering,
ordering, provisioning, maintenance and repair, and billing) and information
contained in such systems at terms no less favorable than CenturyLink
provides to Spirit, to permit CenturyLink to obtain information related to Spirit

59.2
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60.

61.

EndUsers (as authorizedby the applicableSpirit),to permitEndUsersto
transferservicefromoneTelecommunicationsCarrierto another,andfor such
otherpurposesasmaybepermittedbyApplicableLaw.

NETWORK MANAGEMENT

60.1 Spirit and CenturyLink will exchange appropriate information (e.g., network
information, maintenance contact numbers, escalation procedures, and
information required to comply with requirements of law enforcement and
national security agencies) for network management purposes. In addition,
the Parties will apply sound network management principles to alleviate or to
prevent traffic congestion and to minimize fraud associated with third number
billed calls, calling card calls, and other services related to this Agreement.

60.2 The Parties will employ characteristics and methods of operation that will not
interfere with or impair the Parties' networks, or the network of any third
parties or Affiliated companies, connected with or involved directly in the
network or facilities of CenturyLink.

60.3 Spirit shall not interfere with or impair service over any circuits, facilities or
equipment of CenturyLink, its Affiliated companies, or its connecting and
concurring carriers.

60.4 If Spirit causes any impairment or interference, CenturyLink shall promptly
notify Spirit of the nature and location of the problem and that, unless
promptly rectified, a temporary discontinuance of the use of any circuit, facility
or equipment may be required. The Parties agree to work together to attempt
to promptly resolve the impairment or interference. If Spirit is unable to
promptly remedy, then CenturyLink may, at its option, temporarily discontinue
the use of the affected circuit, facility or equipment until the impairment is
remedied.

60.5 Any violation of Applicable Law or regulation regarding the invasion of privacy
of any communications carried over CenturyLink's facilities, or that creates
hazards to the employees of CenturyLink or to the public, is also considered
an impairment of service.

60.6 CenturyLink shall give advanced notice to Spirit of all non-scheduled
maintenance or other planned network activities to be performed by
CenturyLink on any Network Element, including any hardware, equipment,
software, or system, providing service functionality of which Spirit has
advised CenturyLink may potentially impact Spirit End Users.

60.7 The Parties shall provide notice of network changes and upgrades in
accordance with 47 C.F.R. §§51.325 through 51.335. CenturyLink may
discontinue any Interconnection arrangement, Telecommunications Service,
or Network Element provided or required hereunder due to network changes
or upgrades after providing Spirit notice as required by this Section.
CenturyLink agrees to cooperate with Spirit and/or the appropriate regulatory
body in any transition resulting from such discontinuation of service and to
minimize the impact to customers which may result from such discontinuance
of service.

MAINTENANCE AND REPAIR

61.1 In the event of an outage or trouble in any service being provided by
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62.

61.2

61.3

61.4

61.5

61.6

CenturyLinkhereunder,Spiritwill followCenturyLink'sstandardprocedures
for isolatingand clearingthe outageor trouble. Beforesubmittinga repair
requestto CenturyLink,Spiritwill isolatetroubleto the CenturyLinknetwork
and must submit test results indicatingthe locationof the troublewhen
submittingtherepairrequest.
CenturyLinkshall provide repair, maintenanceand testing for all resold
TelecommunicationsServicesand suchUNEs that CenturyLinkis able to
test,inaccordancewiththetermsandconditionsofthisAgreement.

During the term of this Agreement,CenturyLinkshall providenecessary
maintenancebusinessprocess support as well as those technicaland
systems interfaces at Parity. CenturyLinkshall provide Spirit with
maintenancesupportat Parity.
61.3.1 For purposesof servicerestoral,CenturyLinkshalldesignatea

Spiritaccessline as an EssentialServiceLine(ESL)at Parity
with CenturyLink'streatment of its own End Users and
applicableStatelaworregulation,if any.

CenturyLinkshallprovideSpiritmaintenancedispatchpersonnelonthesame
schedulethatit providesitsownsubscribers.

AllCenturyLinkemployeesor contractorswhoperformrepairservicefor Spirit
End Users shall follow CenturyLinkstandard proceduresin all their
communicationswithSpiritEndUsers.Theseproceduresandprotocolsshall
ensurethat.
61.5.1 CenturyLinkemployeesor contractorsshall perform repair

servicethat is equalin qualityto that providedto CenturyLink
EndUsers;and

61.5.2 TroublecallsfromSpiritshall receiveresponsetimeprioritythat
is equalto that of CenturyLinkEndUsersandshallbehandled
ona "firstcomefirst served"basisregardlessofwhethertheEnd
Useris a SpiritEndUseror a CenturyLinkEndUser.

On all misdirectedcallsfrom SpiritEndUsersrequestingrepair,CenturyLink
shall providesuch SpiritEnd Userwith the correctSpirit repair telephone
numberassuchnumberis providedto CenturyLinkby Spirit. If CenturyLink
initiatestroublehandlingprocedures,it will bearall costsassociatedwiththat
activity. If Spiritrequeststhe troubledispatch,andeitherthereis notrouble
found,or thetroubleis determinedto bebeyondthe EndUserDemarcation
Point,thenSpiritwillbearthe cost.

INTENTIONALLY LEFT BLANK
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63.

64.

ARTICLE V. INTERCONNECTION, TRANSPORT AND TERMINATION OF TRAFFIC

SERVICES COVERED

63.1 To the extent required by Applicable Law and subject to the terms and
conditions of this Agreement, Spirit will interconnect its network with
CenturyLink's network for the transmission, routing and termination of Local
Traffic, ISP-Bound Traffic, IntraLATA LEC Toll Traffic, Local and Toll VolP-
PSTN Traffic, Transit Traffic and Jointly Provided Switched Access Service
Traffic. This Agreement is intended only for traffic consisting of wireline to
wireline communications, not for Mobile Wireless Service traffic, and neither
Party will route Mobile Wireless Service traffic to the other Party (other than
Transit Traffic) without first executing a separate written agreement to govern
such traffic.

63.1.1 This Article governs the Interconnection of network facilities of
the Parties, and the transport, termination and billing of Local
Traffic, ISP-Bound Traffic, IntraLATA LEC Toll Traffic, VolP-
PSTN Traffic and Transit Traffic between CenturyLink and Spirit.

63.1.2 The Parties shall use separate two-way Feature Group D trunks
for the exchange of equal-access InterLATA Toll Traffic or
IntraLATA Toll Traffic, (other than IntraLATA LEC Toll Traffic,
Toll VolP-PSTN or Jointly Provided Switched Access Traffic),
and such trunks shall be ordered out of and subject to the

applicable access Tariffs. As required by the applicable Tariff,
any Local Traffic routed over Feature Group D trunks is subject
to the applicable access Tariff and rates.

63.1.3 In the event Spirit routes any traffic to CenturyLink in violation of
this Agreement, CenturyLink shall be entitled to seek injunctive
relief and to recover damages, including without limitation,
compensation for such traffic at access rates.

63.1.4 Each Party is solely responsible for the services it provides to its
End Users and to other providers.

NE'IJNORK INTERCONNECTION METHODS

64.1 This Section sets forth the terms and conditions for Network Interconnection
Methods (NIMs) provided between CenturyLink and Spirit for the
Interconnection Facilities established between the Parties' networks.
Additionally, this Section describes the physical architecture for the
Interconnection of the Parties' facilities and equipment required for the
transmission and routing of Local Traffic, ISP-Bound Traffic, IntraLATA LEC
Toll Traffic, VolP-PSTN Traffic, Transit Traffic and Jointly Provided Switched
Access Service Traffic.

64.2 Intentionally Left Blank.

64.3 Physical Architecture

64.3.1 CenturyLink's network architecture in any given local exchange
area and/or LATA can vary markedly from another local
exchange area/LATA. Using one or more of the NIMs herein, the
Parties will agree to a physical architecture plan for a specific
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64.4

LATA,or if appropriatebasedon otherrequirementsin Section
64, Local Calling Area. The physical architectureplan, as
describedin the Local InterconnectionPOI Profile,will be
discussedduring joint implementationplanning. Spirit and
CenturyLinkagree to Interconnecttheir networks through
existingand/or new InterconnectionFacilitiesbetweenSpirit
switch(es) and CenturyLink'sEnd Office Switch(es)and/or
TandemSwitch(es).The physicalarchitectureplan will be in
accordancewith Forecastingand Planning requirementsin
ArticleIV.

64.3.2 IntentionallyLeftBlank.

64.3.3 Each Party is solely responsiblefor the facilities that carry
OS/DA,911 or Mass Callingfor their respectiveEnd Users.
Separatetrunks orderedvia ASRs at Tariffedrates must be
utilized for connectingSpirit's switch(es)to each of these
services.

64.3.4 Trunkrequirementsforforecastingandservicingshallbebased
onan overallblockingobjectiveof one percent(1%)duringthe
averagetime-consistentbusyhour,asdefinedbystandardtrunk
trafficengineeringprinciples.Forthefinaltrunkgroupsbetween
a SpiritEndOfficeand a CenturyLinkEndOffices,directtrunk
groupsare to be engineeredwith a blockingobjectiveof one
percent (1%). Trunks to access TandemscarryingJointly
ProvidedSwitchedAccessTrafficand all otherTandemtrunk
groupsareto beengineeredwitha blockingobjectiveof one-half
percent(0.5%).

Pointsof Interconnection(POIs)

64.4.1 Spiritmust establisha minimumof one POI on CenturyLink's
networkwithineachLATAin accordancewith the termsof this
Agreement. Spirit shall establishadditionalPOIs under the
followingcircumstances:

a. Spiritmustestablisha POIat eachTandemSwitchin the
LATA where it wishes to exchange (i.e., receive or
terminate)any typesof trafficwhichare permittedunder
Section63.1 withCenturyLinkor whereit hasestablished
codeswithinthatTandemservingarea.

b. When a CenturyLinkEnd Office Switch subtends a
CenturyLinkTandemSwitch,Spiritmustestablisha POIat
a CenturyLinkEnd Office when total traffic volumes
exchanged between the Parties at that particular
CenturyLinkEndOffice(inclusiveof anyRemoteSwitches
served by that End Office) exceeds,or is expectedto
exceed,thethresholdsas setforthinSection64.4.2.

c. Whena CenturyLinkEndOfficeSwitchsubtendsa non-
CenturyLinkTandem,Spiritmustestablisha POIat each
CenturyLinkEnd Office Switch that subtends a non-
CenturyLink Tandem based on the thresholds as set forth
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64.4.2

64.4.3

64.4.4

64.4.5

in Section64.4.2beingmet.

d. To theextentCenturyLink'snetworkcontainsmultiplenon-
contiguous exchanges in the LATA that are not
interconnectedby CenturyLink-ownednetwork,Spiritmust
establish a POI at each separate non-interconnected
exchangeor eachseparategroupof exchangesthat are
interconnectedby CenturyLink-ownednetworkwhere it
wishesto exchange(i.e.,receiveor terminate)anytypesof
traffic which are permitted under Section 63.1 with
CenturyLinkand does not meet the requirementsfor
IndirectInterconnection.

POIThresholds

a. When the totalvolumeof trafficexchangedbetweenthe
Partiesata CenturyLinkEndOfficeexceeds200,000MOU
permonth,or the one-waytrafficfromeitherPartyexceeds
100,000MOUpermonth,Spiritmustestablisha POIwith
CenturyLink'sEndOfficefor the mutualexchangeof traffic
withinthirty(30)Daysofwhenthetrafficexceedsthe MOU
per month threshold. In situationswhereCenturyLink's
networkcontainshost and RemoteSwitches,any traffic
from Remote Switches will be includedin the MOU
determinationofthetrafficfromthehostEndOffice.

b. Notwithstandingany other provisionto the contrary, if
either Party is assessedtransitingcosts by a third party
and such chargesbetweenthe Party and the Tandem
owner exceed five hundred dollars ($500.00)for one
month,Spiritmustestablisha POIwithCenturyLink'sEnd
Officefor the mutualexchangeof trafficwithin thirty (30)
Days.

The Partiesmay mutuallyagree to establishadditionalPOIs
evenwherenoneof the conditionsset forth in Sections64.4.1
and64.4.2ofthisArticlehasoccurred.

Spirit will be responsiblefor engineeringand maintainingits
networkon itssideof a POI. CenturyLinkwillbe responsiblefor
engineeringand maintainingits networkon its side of a POI.
The Partiesmay utilize any NetworkInterconnectionMethod
describedin this Section64. EachPartyis responsiblefor the
appropriatesizing,operation,and maintenanceof thetransport
facilityto a POI.
Providedthat Spirit choosesa methodof Interconnectionin
Section 64.5.1, 64.5.3 or 64.5.4, each Party is financially
responsiblefor transporton its side of each POI. If Spirit
choosesto leasethe facilityfrom eachPOIto Spirit'snetwork
fromCenturyLinkandthe facilityiswithinCenturyLink'sserving
territory,Spiritwill leasethefacilityfromCenturyLinkasdefined
in Section64.5. WhenSpiritusesthe BFRprocessto establish
a POI,theSpiritshallbearall reasonablecostsassociatedwith
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64.5

64.4.6

64.4.7

transporton both sides of the physicalpoint where the two
networksconnectto reachCenturyLink'sEndOffice/hostoffice
orTandemSwitch

Spirit shall be required to establisha CLLI Code for the
message/trunkACTL,at the CenturyLinkTandemor EndOffice
SwitchwherethePOIis located.

Spiritmust use an OperatingCompanyNumber(OCN)when
ordering Local InterconnectionTrunks and Interconnection
FacilitiesfromthisAgreement.

NetworkInterconnectionMethodsfor DirectInterconnection
64.5.1

64.5.2

LeasedFacility

a. Where facilities exist, Spirit may lease facilities from
CenturyLink to establish Interconnection through
CenturyLink's provision of a DS1 or DS3 Local
InterconnectionEntrance Facility and Direct Trunked
Transport. A Local InterconnectionEntrance Facility
extendsfrom the CenturyLinkServingWire Center to
Spirit'sSwitchor otherSpiritPremiseswithinCenturyLink's
applicableservingarea. LocalInterconnectionEntrance
Facilitiesmay not extendbeyondthe area servedby the
CenturyLinkServingWire Center. The rates for Local
InterconnectionEntranceFacilitiesareprovidedinTable1.
LocalInterconnectionEntranceFacilitiesmaynotbeused

for Unbundled Network Elements, or in a manner
inconsistentwith the requirementsof Section 63.1.
CenturyLink'sspecialAccess Serviceis availableas an
alternativeto CenturyLinkprovidedLocal Interconnection
Entrance Facilities, subject to Section 66.2.8(a)2.
CenturyLink'sSwitchedAccessServicesarealsoavailable
as an alternative to CenturyLink provided Local
Interconnection Entrance Facilities, subject to
Section66.2.8(a)3.Spiritmayalsoleaseaccessfacilities
fromathirdparty.

b. To the extentrequiredby ApplicableLaw,trafficmaybe
deliveredto each Pointof Interconnection(POI) through
CollocationarrangementsofferedbyCenturyLinkpursuant
to this Agreement,a separateCollocationagreement,or
the rates,terms and conditionsset forth in CenturyLink's
applicableTariff,wheresuchTariffisavailable.

MidSpanFiberMeet.

The Partiesmay interconnectat a Mid Span FiberMeet
subjectto thefollowingtermsandconditions:

1. TheMidSpanFiberMeet,asproposed,mustbeat
a mutuallyagreeable,economicallyandTechnically
FeasiblepointbetweenCenturyLink'sServingWire
CenterEndOfficeandSpirit'sPremises,andwillbe

a,
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64.6

64.5.3
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within the area served by the CenturyLink ServingWire Center.

The Mid Span Fiber Meet will be subject to
reasonable engineering, environmental, safety and
security requirements. Such requirements shall
include, without limitation, the technical ability to
accommodate testing on each side of the mid-span
Meet Point and to provide for a point of

demarcation between the networks of each Party
and the ability to control the environment.

The construction of new facilities for a Mid Span
Fiber Meet is only applicable when traffic is roughlybalanced.

CenturyLink will provide up to fifty percent (50%) of
the facilities needed to connect the networks of theParties.

Spirit shall establish a CLLI code for the facility
ACTL at the Mid-Span Fiber Meet in addition to any
other Trunk ACTL required for the trunks in this
Agreement.

The Mid Span Fiber Meet will be used exclusively.
as an Interconnection Facility and cannot be used
for other purposes such as Unbundled Network
Elements or Access Services.

Third Party ILEC Meet Point using Leased Facilities. If Spirit's
location is in a third party ILEC's territory and Spirit chooses to
interconnect with CenturyLink using a third party ILEC Meet-
Point arrangement (i.e., leased access facilities jointly
provisioned by CenturyLink and such third party ILEC), then any
portion of such facilities provided by CenturyLink will be ordered
from CenturyLink's access Tariff.

64.5.4 Self-Provisioned. Spirit may construct or otherwise self-provision
Interconnection Facilities.

64.5.5 The parties may establish other Technically Feasible methods of
Interconnection via the BFR process unless a Particular
arrangement has been previously provided to a third party, or is
offered by CenturyLink as a product. Such other methods may
require this Agreement to be amended.

Direct Interconnection at the CenturyLink Tandem

64.6.1 Subject to Section 64.4, Interconnection to a CenturyLink
Tandem Switch will provide Spirit local Interconnection to the
CenturyLink End Offices, Remote Switches and NXXs which
subtend that Tandem Switch.

64.6.2 In accordance with Section 67, Interconnection to a CenturyLink
Tandem for Transit Traffic purposes will provide access to
Telecommunications Carriers which are connected to that same
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64.7

64.8

TandemSwitch.

64.6.3 Spirit is responsiblefor provisioningits traffic to interfaceinto
CenturyLink'sTandemat the DS1 level, includingswitchport
and any muxingnecessaryfor suchpurposes. If Spiritorders
CenturyLinkInterconnectionFacilitiesforthis,theSpiritshallpay
the applicableLocal InterconnectionEntranceFacility,Direct
TrunkedTransport,andmultiplexingratesfromTable1. If Spirit
orders CenturyLink'sAccessServicesfor this, the Spiritshall
paybasedon CenturyLink'sapplicableaccessTariff insteadof
Table1.

DirectInterconnectionat theCenturyLinkEndOffice

64.7.1 Interconnectionto a CenturyLinkEndOfficeSwitchwill provide
Spirit local Interconnectionto the CenturyLinkNXX codes
servedby that End OfficeSwitchand any CenturyLinkNXXs
servedby RemoteSwitchesthat subtendthat hostEndOffice
Switch. However,Spiritmaynot directlyconnectto a Remote
Switchnorcana RemoteSwitchbea POI.

64.7.2 Spirit is responsiblefor provisioningits traffic to interfaceinto
CenturyLink'sEndOfficeat the DS1level,includingswitchport
and any muxingnecessaryfor suchpurposes. If Spirit orders
CenturyLinkInterconnectionFacilitiesfor this,theSpiritshallpay
the applicableLocal InterconnectionEntranceFacility,Direct
TrunkedTransport,and multiplexingratesfromTable1. If Spirit
ordersCenturyLink'sAccessServicesfor this, the Spirit shall
paybasedon CenturyLink'sapplicableaccessTariffinsteadof
Table1.

IndirectNetworkConnection

64.8.1 For purposesof this Agreement,"IndirectTraffic"meanstraffic
which is originatedby one Party and terminatedto the other
Partyinwhicha thirdpartyILEC'sTandemswitchbothprovides
the intermediaryTransit Service and serves CenturyLink's
NXXs. Indirect Network Connectionfor IndirectTraffic is
intendedonlyfor de minimistrafficassociatedwithSpirit"start-
up"marketentry intoa CenturyLinklocalexchange.Therefore
IndirectNetwork Connectionwill be allowed only on routes
between CenturyLink End Offices and a Spirit switch in
instanceswhere, and only so long as, none of the POI
thresholdssetforthinSection64.4.2havebeenreached.

Indirect Network Connection shall be accomplished by
CenturyLinkand Spirit each being responsiblefor delivering
LocalTrafficIntraLATALECTollTrafficand VolP-PSTNTraffic
to and receivingsuch trafficat the ILECTandemservingthe
CenturyLinkEnd Office. Each Party is responsiblefor the
appropriatesizing,operation,and maintenanceof thetransport
facilityto theTandem.

If Spirithas not establisheda POIwithin thirty (30)Daysafter
notificationfrom CenturyLinkthat Spirit has exceededthe POI

64.8.2

64.8.3
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65.

Threshold in Sections 64.4.2, Spirit will reimburse CenturyLink
for any transit charges billed by an intermediary carrier after the
thirty (30) Day period for traffic originated by CenturyLink. Spirit
will also reimburse CenturyLink for any transport costs that
would be Spirit's responsibility under the Direct Interconnection
terms.

64.8.4 To the extent a Party combines Local Traffic, IntraLATA LEC

Toll Traffic, Toll VolP-PSTN Traffic on a single trunk group for
indirect delivery through a third party ILEC's Tandem, the
originating Party, at the terminating Party's request, will declare
quarterly Percentages of Local Use (PLUs). CenturyLink will
determine the jurisdiction of a call if CenturyLink has sufficient
call details.

a. Such PLUs will be verifiable with either call summary
records, call detail samples, or traffic study documentation.
The terminating Party should apportion per Minute Of Use
(MOU) charges appropriately.

SIGNALING AND INTERCONNECTION TRUNKING REQUIREMENTS

65.1 This Section sets forth certain signaling requirements and the terms and
conditions for Interconnection provided by CenturyLink and Spirit and
provides descriptions of the trunking requirements between Spirit and
CenturyLink. This Section describes the required and optional trunk groups.

Signaling Parameters: CenturyLink and Spirit are required to provide each
other the proper signaling information (e.g., originating Calling Party Number
(CPN), Charge Number (ChN) and destination called party number, etc.) as
required by Applicable Rules and further clarified by the FCC's ICC Order to
enable each Party to issue bills in a complete and timely fashion. All CCS
signaling parameters will be provided unchanged including CPN, calling party
category, ChN on all calls. All privacy indicators will be honored. Unless
there is a waiver pending or the FCC has approved a waiver petition
regarding specific technical restrictions, the ChN is to be passed unaltered in
SS7 signaling fields where it is different than CPN and ChN must not be
populated with a number associated with an intermediate switch, platform, or
gateway, or other number that designates anything other than a calling
party's charge number. Where SS7 connections exist, each Party shall pass
all CCS signaling parameters, where available, on each call carried over
Interconnection trunks. The Parties will coordinate and exchange data as
necessary to determine the cause of the CPN/ChN failure and to assist its
correction.

The Parties shall use separate two-way Feature Group D trunks for the
exchange of any traffic which is not Local Traffic, except for Toll VoIP-PSTN
Traffic, IntraLATA LEC Toll Traffic and Jointly Provided Switched Access
Service Traffic (as defined by MECAB and MECOD) and such trunks shall be
ordered out of and subject to the applicable access Tariffs. In the event Spirit
uses the Local Interconnection Trunks for any traffic in violation of this
section, CenturyLink shall be entitled to seek injunctive relief and to recover
damages, including without limitation, compensation for such traffic at the
rates applicable to access traffic.

65.2

65.3
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65.4 One Way and Two Way Trunk Groups.

65.4.1 The Parties agree to jointly establish, provision and maintain bi-
directional two-way trunk groups for Local Traffic, Transit Traffic,
VolP-PSTN Traffic and IntraLATA LEC Toll Traffic that has not

been routed to an IXC and separate two-way trunk groups for
Jointly Provided Switched Access Traffic. Trunks will utilize SS7
signaling protocol. Multi-frequency (MF) signaling protocol may
only be used where Spirit can demonstrate that it is not
Technically Feasible to use SS7 or where CenturyLink otherwise
agrees to use MF.

65.4.2 Intentionally Left Blank

65.4.3 The costs associated with transporting Information Service
Traffic to Spirit shall be the sole responsibility of Spirit.
CenturyLink is not obligated under this Agreement to provision
orders for reciprocal trunks or build facilities in the establishment
of Interconnection arrangements solely for the delivery of
Information Service Traffic. Facilities for Information Service
Traffic shall be ordered from the appropriate Tariff and Spirit will
be obligated to pay the full cost of such facilities. An upfront
charge will apply for any new facilities or network modifications
requested by Spirit and agreed upon by CenturYLink.

65.4.4 For administrative consistency Spirit will have control for the
purpose of issuing Access Service Requests (ASRs) on two-way
groups. Spirit will also use ASRs to request or make necessary
changes in trunking.

65.4.5 With respect to any two-way trunks directionalized as one-way in
each direction and separate one-way trunks previously
established between the Parties, the Parties will transition such
trunks to bi-directional trunks in accordance with the following:

a. The Parties understand that conversion of trunking
arrangements from directionalized to bi-directional requires
technical and operational coordination between the
Parties. Accordingly, the Parties agree to work together to
develop a conversion plan to identify all trunks, processes,
guidelines, specifications, time frames and additional terms
and conditions necessary to support and satisfy the
standards set forth in the Agreement and implement the
conversion of trunking from directionalized to bi-
directionalized arrangements, if such conversion is desired
by either Party.

65.4.6 Separate ancillary trunk groups may be established based on
billing, signaling, and network requirements, and will be
purchased from the applicable Tariff.

a. Ancillary trunk groups will utilize SS7 protocol. Multi-
frequency (MF) signaling protocol may only be used where
Spirit can demonstrate that it is not Technically Feasible to
use SS7 or where CenturyLink otherwise agrees to use
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65.5

65.6

TrunkGroups
65.5.1

65.5.2

b.

MF.

Separate trunk groups may be required by CenturyLink for
certain traffic types including, but not limited to:

1. 911/E911 Trunks;

2. Mass Calling Trunks, if applicable; and

3. Toll Free Service trunks where Spirit provides such
service to its End User customers.

The Parties shall provide all SS7 signaling information pursuant
to Signaling Parameters Section 65.2. Where required, network
signaling information such as transit network selection (TNS)
parameter, Originating Line Information Parameter (OLIP) and
CIC/OZZ ANI information digits (11)(non-SS7 environment) will
be provided by Spirit wherever such information is needed for
call routing or billing. The Parties will follow all Network
Operations Forum (NOF) adopted standards and all OBF
adopted standards pertaining to TNS and CIC/OZZ codes.

Spirit and CenturyLink shall, where applicable, make reciprocally
available, the required trunk groups to handle different traffic
types.

a. Any Local Traffic routed over Switched Access Service
trunks will be billed the intrastate terminating access rate.
Neither Party shall route Switched Access Service traffic
over Local Interconnection Trunks.

b. Each Party shall only deliver traffic over the Local
Interconnection Trunk Groups to the other Party's Tandem
or End Office for those NXX Codes served by that Tandem
or End Office as applicable in accordance with the LERG.

Trunk Servicing

65.6.1

65.6.2

65.6.3

65.6.4

Orders between the Parties to establish, add, change or
disconnect trunks shall be processed by using an ASR. Spirit
will have administrative control for the purpose of issuing ASR's
on both two-way and one-way trunk groups. Parties will jointly
manage the capacity of Local Interconnection Trunk Groups.

Should Spirit request trunking from CenturyLink in excess of the
industry traffic engineering design blocking standard set forth in
Section 64.3.4. CenturyLink is not obligated to provide such
trunking unless Spirit agrees in writing to pay for the excess
trunking on the CenturyLink side of the POI.

Utilization shall be defined as 'trunks required' as a percentage
of trunks in service. Trunks required shall be determined using
design utilization criteria stated in Section 65.6.4.

Underutilization: Underutilization of Interconnection Trunks and

facilities exists when provisioned capacity of trunks in service for
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65.7

65.8

65.9

65.10

morethansix (6) monthsis greaterthanthe currentneed.This
over-provisioningis an inefficient deploymentand use of
network resourcesand results in unnecessarycosts. Those
situationswheremorecapacityexiststhanactualusagewill be
handledinthefollowingmanner:

a. Ifa finaltrunkgroupis underseventy-fivepercent(75%)of
CCScapacityora highusagetrunkgroupis under90%of
CCScapacityona monthlyaveragebasis,foreachmonth
of any three (3) consecutivemonthsperiod,either Party
may requestthe issuanceof an orderto resizethe trunk
group,which shall be left with not less than twenty-five
percent (25%) excess capacity. In all cases POI
requirementsand grade of service objectivesshall be
maintained.

b. Spiritwill sendanASRto CenturyLinkto triggerchanges
to the Local InterconnectionTrunk Groups based on
capacityassessment.

c. Uponreviewof theASRif a Partydoesnotagreewith the
resizing, the Parties will schedule a joint planning
discussionwithintwenty(20) BusinessDays.The Parties
willmeetto resolveandmutuallyagreetothedispositionof
the initiatingASR.

Spiritwill be responsibleforengineeringits networkon itssideof thePointof
Interconnection(POI). CenturyLinkwill be responsiblefor engineeringits
networkon its sideofthePOI.

Where facilities are available, due dates for the installationof Local
InterconnectionTrunkscoveredby this Sectionshallbe in accordancewith
the StandardPracticesas publishedon the CenturyLinkWebsite.If either
Spiritor CenturyLinkis unableto or not readyto performAcceptanceTests,
or is unableto accepttheLocalInterconnectionTrunk(s)bytheduedate,the
Partieswill reschedulea mutuallyacceptabledate.

TrunkDataExchange

65.9.1 EachPartyagreesto servicetrunkgroupsto theblockingcriteria
in Section64.3.4ina timelymannerwhentrunkgroupsexceed
measuredblockingthresholdson an averagetime consistent
busyhourfor a twenty-one(21)Daystudyperiod.The Parties
agreethat twenty-one(21) Days is the studyperiodduration
objectiveunlessmutuallyagreedotherwise.The studyperiod
will notincludea holiday.

NetworkManagement

65.10.1 RestrictiveControls.EitherParty may use protectivenetwork
traffic managementcontrolssuch as 7-digitand 10-digitcode
gaps set at appropriatelevelson traffic toward each other's
network,whenrequired,to protectthe publicswitchednetwork
from congestiondue to facility failures,switchcongestion,or
failure or focused overload. Spirit and CenturyLink will
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65.11

65.12

65.12.2

immediatelynotifyeach otherof any protectivecontrolactionplannedorexecuted.

65.10.2 ExpansiveControls. Wherethe capabilityexists,originatingor
terminatingtrafficreroutesmaybe implementedbyeitherParty
to temporarilyrelievenetworkcongestiondueto facilityfailures
or abnormalcalling patterns.Rerouteswill not be used to
circumventnormaltrunkservicing.Expansivecontrolswill only
beusedwhenmutuallyagreedto bytheParties.

65.10.3 TemporaryMassCalling.SpiritandCenturyLinkshallcooperate
and sharepre-planninginformation,whereavailable, regarding
cross-network call-ins expected to generate large or focused
temporary increases in call volumes, to prevent or mitigate the
impact of these events on the public switched network.

Technical Interfaces

65.11.1 Spirit is responsible for provisioning its traffic to CenturyLink's

switch port at the DS1 level, including any muxing necessary forsuch purposes.

65.11.2 Standard Interconnection facilities shall be extended superframe
(ESF) with B8ZS line code where Currently Available.

65.11.3 Signaling protocol. The parties will interconnect their networks

using SS7 signaling where Technically Feasible and available as
defined in GR 905 Telcordia Standards including ISDN User
Part (ISUP) for trunk signaling and TCAP for CCS-based
features in the Interconnection of their networks. All Network
Operations Forum (NOF) adopted standards shall be adhered
to. Where available, CenturyLink signaling services to link its
Signaling Transfer Points (STPs) for Spirit switches which
connect to CenturyLink's STPs via "A" links or for Spirit's S'I'Ps
to connect to CenturyLink's STPs via "D" links which are
dedicated to the transport of signaling for local Interconnection,
may be ordered from the CenturyLink Tariff.

Responsibilities of the Parties

65.12.1 Spirit and CenturyLink will work cooperatively to install and
maintain a reliable network. Spirit and CenturyLink shall
exchange appropriate information (e.g., maintenance contact
numbers, network information, information required to comply
with law enforcement and other security agencies of the federal
and State government and such other information as the Parties
shall mutually agree) to achieve this desired reliability.

Spirit and CenturyLink will review engineering requirements as
necessary and establish semi-annual forecasts for facilities
utilization provided under this Article.

Spirit and CenturyLink will provide trained personnel with
adequate and compatible test equipment to work with eachother's technicians.

Spirit and CenturyLink will notify each other when there _s any

65.12.3

65.12.4
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65.13

65.12.5

65.12.6

65.12.7

65.12.8

65.12.9

65.12.10

65.12.11

65.12.12

changeaffectingtheservicerequested,includingtheduedate.

Spiritand CenturyLinkwill recognizethata facilityhandoffpoint
mustbe agreedto as partof the processof the Implementation
Plan that establishesthe demarcationfor maintenanceand
provisioningresponsibilitiesforeachParty.

Spirit and CenturyLinkwill review engineeringrequirements
consistentwiththe ImplementationPlanas describedinand as
otherwisesetforthin thisAgreement.

Spirit and CenturyLinkwill share responsibilityfor all control
office functionsfor Local InterconnectionTrunks and trunk
groups,and both partiesshall sharethe overall coordination,
installation,and maintenanceresponsibilitiesfor these trunks
andtrunkgroups.

Spirit and CenturyLinkwill coordinateand scheduletesting
activitiesof their own personnel,and othersas applicable,to
ensureits Interconnectiontrunks/trunkgroupsare installedper
the Interconnectionorder,meet agreed-uponacceptancetest
requirements,andareplacedinservicebytheduedate.

SpiritandCenturyLinkwill performsectionalizationto determine
if a trouble is located in its facility or its portion of the
Interconnectiontrunkspriorto referringthetroubleto eachother.

Spirit and CenturyLinkwill adviseeach other if there is an
equipmentfailurewhichmayaffecttheInterconnectiontrunks.

Spirit and CenturyLinkwill provideeach otherwith a trouble
reporting/repaircontactnumberthat is readilyaccessibleand
availabletwenty-four(24)hoursa day,seven(7) daysa week.
Any changesto this contactarrangementmustbe immediately
providedto theotherParty.
Spirit and CenturyLinkwill provide to each other test-line
numbersandaccesstotest lines.

65.12.13 Spirit and CenturyLinkwill cooperativelyplan and implement
coordinatedrepair proceduresfor the Meet Point and Local
InterconnectionTrunksand facilitiesto ensuretroublereports
areresolvedinatimelyandappropriatemanner.

Neither Party shall use any Interconnection,function, facility, product,
NetworkElement,or serviceprovidedunderthis Agreementor any other
servicerelatedtheretoor usedin combinationtherewithin anymannerthat
interfereswith or impairsservice over any facilities of either Party, its
Affiliated companiesor other connectingTelecommunicationsCarriers,
preventsanycarrierfromusingits TelecommunicationService,impairsthe
qualityor privacyofTelecommunicationsServiceto othercarriersor to either
Party'sEndUsers,causeshazardsto eitherParty'spersonnelor the public,
damageto eitherParty'sor any connectingcarrier'sfacilitiesor equipment,
includingany malfunctionof orderingor billingsystemsor equipment.Upon
suchoccurrence,eitherPartymaydiscontinueor refuseservicefor so long
asthe otherPartyis violatingthis provision.Uponanysuchviolation,either
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66.
Party shall provide the other Party notice of the violation at the earliestpracticable time.

INTERCARRIER COMPENSATION

66.1 General Terms

66.1.1 For compensation purposes, the jurisdiction of a call is determined
by the physical location of the origination and termination of such
call, except as may otherwise be specified herein for VoIP-PSTNTraffic.

66.1.2 VolP-PSTN Traffic

a. Local VolP-PSTN Traffic. Spirit and CenturyLink will
exchange Local VolP-PSTN Fraffic on the same basis and
at the same rates as Local Traffic which is not VolP-PSTN
Traffic. VolP-PSTN Traffic will be identified as either Local
or non-Local by using the originating and terminating call
detail information of each call unless the Parties
specifically agree otherwise. This call jurisdiction method
described herein is intended by the Parties as a proxy to
determine the jurisdiction of a call (i.e. the actual
geographic end points of the call) since the actual
geographic end points of a particular VOIP-PSTN Traffic

call may be difficult or impossible to determine. At any
time during the term of this Agreement, Spirit and
CenturyLink may agree on alternate methods to establish
call jurisdiction for Local VoIP-PSTN Traffic based on
regulatory or technological evolution. The Parties agree
that it is in the best interest of both Parties to work together
in an effort to continue to improve the accuracy of
jurisdictional data and such efforts shall not be

unreasonably withheld by either Party. This paragraph
shall not be controlling with respect to VNXX Traffic which
otherwise constitutes VOIP-PSTN Traffic, nor shall this

paragraph affect the determination of the proper
jurisdiction or the geographic end points of any traffic
which is not VolP-PSTN Traffic.

b. !oil VoIP-PSTN Traffic

1. Spirit and CenturyLink will exchange Toll VolP-
PSTN Traffic, including any Toll VolP-PSTN Traffic which
transits a CenturyLink Tandem, at each Party's access
rates. Any non-Local Traffic which is not Toll VoIP-PSTN
Traffic shall be routed in accordance with Section 63.12.
VolP-PSTN Traffic will be identified as either Local Traffic
or non-Local Traffic by using the originating and
terminating call detail information of each call unless the
Parties specifically agree otherwise. This call jurisdiction
method described herein is intended by the Parties as a
proxy to determine the jurisdiction of a call since the
Parties acknowledge that there may be some
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66.2

circumstanceswhere the actual geographic end points of a
particular VOIP-PSTN Traffic call may be difficult or
impossible to determine. At any time during the term of
this Agreement, Spirit and CenturyLink may agree on
alternate methods to establish call jurisdiction for Toll
VolP-PSTN Traffic based on regulatory or technological
evolution. In addition, if information is available to identify
the actual geographic location of traffic originated or
terminated to an End User, then the Parties may jointly
agree that the proxy method described herein shall not be
used for such calls. The Parties agree that it is in the best
interest of both Parties to work together in an effort to
continue to improve the accuracy of jurisdictional data and
such efforts shall not be unreasonably withheld by either
Party.

2. The facilities, or portion thereof, leased by Spirit
from CenturyLink which are used to exchange Toll VolP-
PSTN Traffic shall be subject to CenturyLink's interstate
access Tariff rates. CenturyLink will use the Facilities
Percent VolP Usage (Facility-PVU) factor in Table 1 to
determine the portion of the Local Interconnection
Entrance Facility, Direct Trunked Transport, and MUX that
shall be deemed the portion of the facility used to carry Toll
VolP-PSTN Traffic.

2.1 The Facility-PVU factor shall be the
percentage of the total traffic Spirit routes to
CenturyLink for termination using Local
Interconnection Trunks which is Toll VolP-PSTN
Traffic. The Facility-PVU factor shall be based on
information such as the number of the Spirit's retail
VolP subscriptions in the state (e.g. as reported on
FCC Form 477), traffic studies, actual call detail, or
other relevant and verifiable information which the

parties will exchange. At the request of either
Party, such information will be updated to
determine if the Facility-PVU factor continues to be
accurate, and if the updated information indicates
that an adjustment of the factor is appropriate, the
Parties shall amend the Agreement to reflect a
more current factor.

3. Any factors established by the Parties under
Section 66.1.2 shall be based on the particular
characteristics of the traffic exchanged within the State
between Spirit and CenturyLink and shall not be subject to
adoption by anyone not a Party to this Agreement, or apply
to any other service areas.

Compensation for Transport and Termination of Local Traffic
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66.2.1

66.2.2

66.2.3

66.2.4

66.2.5

66.2.6

66.2.7

ReciprocalCompensationappliesfor transportand termination
of LocalTrafficterminatedbyeitherParty.
The rateelementsfor transportingandterminatingLocalTraffic
canbefoundinTable1.

The terminatingParty may bill the other Party Reciprocal
Compensationfor all LocalTraffic MOU routed by the other
Partyfor termination.
Spirit and CenturyLinkagreeto terminateeach other's ISP-
BoundTrafficon a Bill and Keep basis."Bill and Keep"shall
mean that the originatingParty has no obligationto pay
terminatingchargesto theterminatingParty.

Recordingfor ReciprocalCompensation

a. Each Party will calculate terminatingMOU based on
standard AMA recordings made within each Party's
network.Theserecordingsare the basisfor eachPartyto
generate bills to the other Party. For purposes of
ReciprocalCompensationonly,measurementofMOUover
Local InterconnectionTrunk Groups shall be in actual
conversationseconds.The total conversationseconds
overeachindividualLocalInterconnectionTrunkGroupwill
be totaledfor the entiremonthlybill and then roundedto
the nextwholeminute. Notwithstandingthe above,either
Partymayuse its SS7datato verifyand adjustbillingas
appropriate.

Recordingfor IndirectInterconnection
a. For any trafficexchangedbetweenthe Partiesvia third

partyTandems,eachPartywill either recordthe traffic it
terminatesin accordancewith this Section,or will utilize
recordsprovidedby the Tandemproviderto invoicefor
trafficterminatingon itsnetwork.

BillingElementsfor LocalTransportandTermination
a. The transportand terminationelementsfor LocalTraffic

depend on the type of Interconnectionbetween the
Parties.
1. When the POI is connectedto the CenturyLink

Tandem Switch or in a Mid-SpanFiber Meet
arrangementconnectedto theCenturyLinkTandem
Switch, when calls from Spirit End Users are
terminatingto CenturyLinkEndUsersthroughthe
CenturyLink Tandem Switch, Spirit will pay
CenturyLink Tandem Switching, Common
Transport,andEnd-Officetermination.Spiritshall
alsopayCommonTransportfor callsthatterminate
at a CenturyLinkRemoteSwitchserved by the
CenturyLinkhostEndOfficeSwitch.

2. Whenthe POIis connectedto the CenturyLinkEnd
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,

Office Switch or in a Mid-Span Fiber Meet
arrangement connected to the CenturyLink End
Office Switch, and calls from Spirit End Users are
terminating to CenturyLink End Users through the
End Office Switch, Spirit shall pay CenturyLink End
Office termination. Spirit shall also pay Common
Transport for calls that terminate at a CenturyLink
Remote Switch served by the CenturyLink host End
Office Switch.

For Indirect Network Connection, Spirit shall pay
Common Transport and End Office termination for
calls that terminate at a CenturyLink End Office
Switch.

66.2.8 Billing Elements for Interconnection Facility

a. Local Interconnection Entrance Facility

1. Recurring and nonrecurring rates for Local
Interconnection Entrance Facilities are specified in
Table 1 and will apply for those DS1 or DS3
facilities dedicated to use as Interconnection and
ordered as Interconnection Facilities.

If Spirit chooses to provision facilities over an
existing facility purchased as special Access
Service from the CenturyLink state or FCC access
Tariffs, the rates from those Tariffs will apply
instead of Local Interconnection Entrance Facility
charges from Table 1.

3 If Spirit chooses to order Interconnection Facilities

as Switched Access Service from the CenturyLink
state and FCC access Tariffs, the rates from those
Tariffs will apply instead of Local Interconnection
Entrance Facility, DTT, and MUX charges from
Table 1.

b. Recurring rates for Direct Trunked Transport (DTT) are
specified in Table 1 and will apply for those DS1 or DS3
facilities dedicated to use as Interconnection and ordered
as Interconnection Facilities. DTT is available between the
Serving Wire Center of the Local Interconnection Entrance
Facility or Collocation and the terminating and/or transiting
Tandem Switch or End Office Switches.

. When DTT is provided to a Tandem Switch, the
applicable DTT rate elements apply between the
Serving Wire Center and the Tandem Switch.
Tandem Switching and Common Transport rate
elements apply for delivery of traffic to the
terminating End Office Switch.
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66.2.9

66.2.10

. Rate band shall be determined for DTT based on

the combination of the Serving Wire Center and the
Tandem Switch or End Office Switch. Pending
system conversions may require a change to a new
standard DTT rate structure which will be reflected
in an amended Table 1.

. If the Parties elect to establish two-way Local
Interconnection Trunks for reciprocal exchange of
traffic, the cost of the two-way Local
Interconnection Entrance Facility and DTT shall be
shared among the Parties.

(i) CenturyLink will bill Spirit for the entire
DTT and Local Interconnection Entrance
Facility provided by CenturyLink at the
rates in Table 1. Spirit will bill CenturyLink
for CenturyLink's portion of the same DTT
and Local Interconnection Entrance
Facility based on the portion defined in (ii)
and at the rates in Table 1.

(ii) CenturyLink's portion of the DTT and
Local Interconnection Facility will be
based on the factor determined by
CenturyLink using the following to assign
the minutes for which CenturyLink is
responsible:

• All Local Traffic MOU that CenturyLink originates
and sends to Spirit.

• All CenturyLink originated IntraLATA LEC Toll MOU
that CenturyLink sends to Spirit.

• All other minutes are Spirit's responsibility for
purposes of allocating the shared costs.

Multiplexing (DS1/DS3 MUX) is available at the rate specified in
Table 1. If the Interconnection Facility was ordered as Switched
Access Service, then the Tariffed rates apply instead of the MUX
rates from Table 1.

Trunk Nonrecurring charges

66.2.10.1 Installation and Disconnect nonrecurring charges
may be assessed by the provider for each
Interconnection Trunk ordered at the rates in Table
1.

66.2.10.2 Nonrecurring charges for rearrangement may be
assessed by the provider for each Interconnection
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66.3

66.2.11

Trunkrearrangementordered,at one-half(1/2)the
ratesspecifiedinTable1.

66.2.10.3 If the InterconnectionFacility is ordered as
SwitchedAccess Service, then the applicable
Tariffedtrunknonrecurringchargesapplyinsteadof
theratesfromTable1.

For purposesof compensationbetweenthe Parties,Spirit shall
adopt the Rate Center areas and Rating Points that the
Commissionhasapprovedfor the ILECs. In addition,Spiritshall
assignwholeNPA-NXXcodesto each RateCenter,subjectto
State regulatoryrequirements. If Spirit only obtainsthousands
blocksinsteadof wholeNPA-NXXcodes,thosethousandsblocks
shallremainratedto theRateCenterassociatedwiththedonating
NPA-NXXcode.

Compensationof non-LocalTraffic
66.3.1

66.3.2

PercentLocalUsage
a. CenturyLinkwill determinethe jurisdictionof a call if

CenturyLinkhassufficientcall details. Whencall details
are insufficientto determinethejurisdictionfor thecall,the
Spiritwill identifyinwritingthe PercentLocalUsage(PLU)
factor on each Interconnectionorderto identifyits Local
Trafficfor ReciprocalCompensationpurposes. For non-
LocalTraffic,thePartiesagreeto compensateoneanother
basedonthe ratesincludedineachParty'saccessTariffs.
CenturyLink may request Spirit's traffic study
documentationof the PLUat any timeto verify the PLU
and maycomparethedocumentationto studiesdeveloped
by CenturyLink.Shouldthe documentationindicatethat
the factorshouldbe changedby CenturyLink,the Parties
agree that any changeswill be retroactiveto all traffic
whichisdeterminedto haveappliedaninaccuratefactor.

b. Inthe absenceof a writtenagreementbetweentheParties
statingotherwise,andexceptasotherwiseprovidedunder
Section66.1.2for VolP-PSTNTraffic,the PLUshallnotbe
deemedto accountfor the jurisdictionof any trafficwhich
mayappearto beLocalTrafficbasedupontheoriginating
and terminatingcall detail information,where such call
detail informationdoes not accuratelyreflect the true
geographicend points of the call, and the Partiesmay
seek appropriate compensation for such calls
notwithstandingsuchPLUfactor.

Trafficoriginatedto or directedto or throughan ISP that is
physically located outside the originatingEnd User's Local
CallingAreaandcallsto an ISPwhichareplacedonanon-local
basis (e.g. toll calls or 8YY calls) are non-LocalTraffic for
compensationpurposes and will be compensatedat the
appropriateInterstateor IntrastateSwitchedAccess Service
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67.

66.3.3

TRAN81T TRAFFIC

67.1

rates.

VNXX Traffic is not Local Traffic for purposes of intercarrier
compensation, and such VNXX Traffic shall not be subject to
Reciprocal Compensation. VNXX Traffic shall be subject to
originating or terminating switched access charges of the Party
that originates or terminates such calls, provided however, the
Party that provides the VNXX Service that enables such VNXX
Traffic shall not be entitled to recover access charges for such
VNXX Traffic. Both Parties represent and warrant that they are
not providing VNXX Service and will not do so unless they
provide advance written notice to the other Party. Either Party
may perform traffic studies at any time to determine if VNXX
Traffic is being exchanged with the other Party, and each Party
will provide data necessary to determine the physical,
geographic location of the End User premise which is associated
with an NPA-NXX-XXXX. If a Party determines that the other
Party is providing VNXX Service and is exchanging VNXX
Traffic, access charges apply from the date that the exchange ofVNXX Traffic began.

Intentionally Left Blank

Unless otherwise required by Applicable Law, in the absence of

a written agreement between the Parties stating otherwise, any
traffic which is not included within the definition of Local Traffic
or otherwise specifically addressed in this Agreement will be
compensated at Access Service rates. The right to assess such
Access Service charges shall not be deemed to constitute
authorization for Spirit to route any traffic in a manner which is
not permitted under this Agreement.

Transit Service terms in this Agreement are for the delivery of Transit Traffic.
Any Jointly Provided Switched Access Traffic that transits the CenturyLink
network will not be considered Transit Traffic and any network functions
provided by CenturyLink in connection with such Jointly Provided Switched
Access will be provided to the IXC at Switched Access Service rates.

67.2 When CenturyLink receives an unqueried call from Spirit to a telephone
number that has been ported to another service provider, rates applicable to
Transit Service will apply in addition to any query rates.

67.3 To the extent network and contractual arrangements exist with all necessary
parties throughout the term of this Agreement, CenturyLink will provide
Transit Services for Spirit's connection of its End User to a local End User of:
(1) other Spirits, (2) other ILECs (including any CenturyLink ILEC Affiliates
who may be a Party to this Agreement, other than the CenturyLink ILEC
Affiliate providing the Transit Service), and (3) CMRS carriers. CenturyLink
will only provide a Transit Service where Spirit is interconnected at the same
CenturyLink Tandem switch to which the terminating carrier is
interconnected. Spirit agrees not to route Transit Traffic to a non-CenturyLink
Tandem (i.e., double Tandem Transit Traffic) where the NPA-NXX of the
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67.4

67.5

67.6

67.7

67.8

numbercalledis ratedwithinCenturyLink'sTandemservingarea,and Spirit
shall compensateCenturyLinkfor the Transit Service and reimburse
CenturyLinkfor any terminatingcompensationchargedto CenturyLinkby a
terminatingcarrieras a result of any suchdoubleTandemTransitTraffic
routedbySpirit.

IntentionallyLeftBlank
In the eventTransitTrafficoriginatedby Spiritis blockedby a third party,
CenturyLinkshall have no obligation to resolve the dispute. Spirit
acknowledgesthat CenturyLinkdoesnot haveany responsibilityto pay,and
Spirit indemnifiesCenturyLinkagainstany third-partyTelecommunications
Carrierchargesfor terminationof any identifiableTransitTraffic routedto
CenturyLinkbySpirit.

PaymentTermsandConditions
67.6.1 Spiritshallpaya TransitServiceChargeas setforth inTable1

for anyTransitTrafficroutedto CenturyLinkbySpirit.

67.6.2 Spirit shall be responsiblefor payment of Transit Service
chargesonTransitTrafficroutedto CenturyLinkby Spiritandfor
anychargesassessedbythe terminatingcarrier. Spiritagrees
to enterintotrafficexchangeagreementswith third-partiesprior
to routinganyTransitTrafficto CenturyLinkfor deliveryto such
thirdparties,andSpiritwill indemnify,defendandholdharmless
CenturyLinkagainstany and all chargesleviedby suchthird-
partyterminatingcarrierwithrespectto TransitTraffic,including
butnot limitedto, terminationchargesrelatedto suchtrafficand
attorneys'feesandexpenses.

Exchangeof Data
67.7.1 To the extent TechnicallyFeasible,the Parties involvedin

transportingTransitTrafficwill deliver calls to each involved
networkwith CommonChannelSignaling(CCS)/SS7protocol
and the appropriateISUP/TCAPmessagesto facilitatefull
interoperabilityand billingfunctions.The Partiesagreeto send
all messageindicatorsreceived.

Notwithstandingany other provisionto the contrary,once the volumeof
Transit TrafficexchangedbetweenSpirit and a third party exceedsthe
equivalentof three (3)DSls of traffic, CenturyLinkmay, but shall not be
obligatedto, requireSpiritto establisha directconnectionto the partieswith
whichthey are exchangingtraffic. CenturyLinkalso reservesthe right to
require Spirit to establisha direct connectionto the third party if, in
CenturyLink'ssole discretion,the Tandemis at or approachingcapacity
limitations.Theselimitationsmayincludebutarenot limitedto a lackoftrunk
portcapacityor processorcapacitybasedon thethenexistingTandemand
networkconfiguration.Withinsixty(60)DaysafterCenturyLinknotifiesSpirit
of the requirementto direct connect, Spirit shall establish a direct
Interconnectionwithsuch thirdparty. After sixty(60)Days,if Spirithasnot
establisheda directInterconnection,CenturyLinkmaythereafterchargeSpirit
for suchTransitService,includingtransittrafficthat terminateswithSpirit,at
theTransitServiceChargeset forthinTable1.
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67.9 In the event a third party files a complaintor other legal action against
CenturyLink,or threatensto do so, as a result of a controversyinvolving
TransitTrafficoriginatedby Spiritwhich is routedto suchthird party,then
uponwrittennoticeCenturyLinkmayrequireSpiritto (i)directlyinterconnect
with such third party, or (ii)to otherwisecease using Transit Serviceof
CenturyLinkfor deliveryof Spirit-originatedtrafficto suchthirdparty,(iii)or to
takesuchotheractionwhichmaybemutuallyacceptableto CenturyLink,and
Spirit,inorderto protectandremoveCenturyLinkfromsuchcontroversy,and
CenturyLinkmayseek legalor equitablerelieffor purposesof enforcingthis
paragraph.
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ARTICLE Vl. UNBUNDLED NETWORK ELEMENTS

68.

69.

INTRODUCTION

68.1 This Article sets forth the terms and conditions pursuant to which CenturyLink
will furnish Spirit with access to UNEs pursuant to §251(c)(3) of the
Telecommunications Act for the provision by Spirit of a Telecommunications
Service in CenturyLink's incumbent Local Exchange areas. Notwithstanding
any other provision of this Agreement, CenturyLink shall only be obligated to
provide UNEs and UNE Combinations to Spirit to the extent required by this
Agreement and Applicable Law.

68.2 Spirit shall pay CenturyLink the recurring and non-recurring charges listed in
Table 1 or, if not listed on Table 1, as listed in the applicable Tariff, or as
agreed to by the Parties in accordance with Section 68.3 for the UNEs
provisioned.

68.3 If Spirit procures any UNEs, UNE Combinations and/or other services for
which rates are not currently in this Agreement, CenturyLink then reserves
the right to charge CenturyLink's then standard rates, if any, for such UNEs,
UNE Combinations and/or other services, or to develop a rate using an
appropriate methodology, which rate shall be subject to dispute resolution, if
necessary.

68.4 Access to UNEs shall be provided by CenturyLink under this Agreement only
over such routes, technologies, and facilities as CenturyLink may be required
by applicable law to make available to Spirit. Where facilities and equipment
are not available, CenturyLink will not be required to provide UNEs.

68.5 Subject to the terms herein, CenturyLink is responsible only for the
installation, operation and maintenance of the as-ordered UNEs it provides
pursuant to the terms of this Agreement. CenturyLink is not otherwise
responsible for any services provided by Spirit through the use of those
UNEs.

68.6 Operations Support Systems (OSS). CenturyLink will offer unbundled access
to CenturyLink's OSS to the extent Technically Feasible in a non-
discriminatory manner. OSS consists of pre-ordering, ordering, provisioning,
maintenance and repair, and billing functions supported by CenturyLink's
databases and information. The OSS element includes access to all Local
Loop Qualification information contained in CenturyLink's databases or other
records, including information on whether a particular Local Loop is capable
of providing Advanced Services.

USE OF UNES

69.1 Nondiscriminatory Access to UNEs. To the extent required by Applicable
Law, CenturyLink will provide Spirit with nondiscriminatory access to the
UNEs made available in accordance with the terms and conditions of this
Agreement. CenturyLink will provide access to UNEs where Technically
Feasible.

69.2 Subject to the terms and conditions of this Article, Spirit may order each such
UNE individually or, to the extent permitted by Applicable Law, in
Combination with other CenturyLink Network Elements or UNEs
(Combinations) in order to permit Spirit to provide Telecommunications
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69.3

Servicesto its EndUsers. Exceptas providedelsewherein thisAgreement,
it isSpirit'sobligationto combineCenturyLinkprovidedUNEswithanyandall
facilitiesand serviceswhetherprovidedby CenturyLink,Spirit,or anyother
party. Spirit may CommingleUNEswith WholesaleServicesor Tariffed
Access Services obtained from CenturyLinkas provided for in this
Agreement.UNEsprovidedto Spiritunderthe provisionsof thisAgreement
remainthepropertyof CenturyLink.
Non-impairedWireCentersandRelatedProcesses

69.3.1 WireCentersthat havebeenidentifiedby CenturyLinkasTier 1
andTier2 WireCentersandWireCentersinwhichthenumber
of BusinessLines and Fiber-basedCollocatorsexceed the
thresholdsfor DS1and DS3Loops,asdescribedinSection72.8
andSection72.9,are listedonCenturyLink'sWebsite(the"Non-
impairedWireCenters").

69.3.2 Restrictionson DS1and DS3UNELoops.CenturyLinkshallnot
be requiredto provideand Spiritshallnot orderDS1and DS3
UNE Loops within Non-impairedWire Centers where the
numberof BusinessLinesand Fiber-basedCollocatorsexceed
the thresholdsdescribedin Section72.8 and Section72.9 or
where the numberof such UNE Loops would exceedthe
maximumquantitiesof suchUNELoopswhicharespecifiedin
thosesections.

69.3.3 Restrictionsof DS_andDS3Transport.CenturyLinkshallnotbe
requiredto provideand SpiritshallnotorderDS1and DS3UNE
TransportcircuitsbetweenWireCenterswhichdonotsatisfythe
tier classificationswhich are describedin Section76.3 and
Section76.4orwherethe numberof suchcircuitswouldexceed
themaximumquantitieswhicharedescribedin thosesections.

69.3.4 If Spirit has any DS1 and DS3 Loopsor TransportUNEs in
service as of the Effective Date of this Agreementwhich
CenturyLinkisnotrequiredto providepursuantto Section69.3.2
andSection69.3.3above,or if SpiritthereafterhasanyDS1and
DS3 Loopsor TransportUNEswhich exceedthe maximum
quantityallowedfor such UNEservices,such UNEsmust be
immediatelyconvertedto an alternativeservicearrangement,
andSpiritissubjectto backbillingforthedifferencebetweenthe
UNE rate and the rates for the comparableAccess Service
arrangements.Suchbackbillingshall covera periodback to
eitherthe date the UNEservicewas installedor the date the
service becamenon-impaired,whicheveris shorter,or if the
UNEserviceexceedthe maximumquantityallowedfor such
UNEservice,the periodshallextendbackto the dateonwhich
the UNE servicewas installed. If Spirit fails to submitthe
necessaryordersto convertsuch UNEsto alternativeservice
arrangementswithinthirty(30)Daysofthe EffectiveDateof this
Agreementor noticebyCenturyLink,CenturyLinkwill beentitled
to convert the UNEs to comparableAccess Services at
applicablemonthlyservicesrates,andto assessanappropriate
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69.3.5

non-recurringcharge per circuit for the work performedby
CenturyLinkonbehalfof Spirit.

If CenturyLinkidentifiesWire Centers in addition to those
currently listed on CenturyLink'sWebsite that exceed the
applicableFCC impairmentthresholdsor if the Wire Centers
previouslydesignatedas non impairedchangeclassifications
basedupontheapplicableFCCimpairmentthresholds,thenthe
followingprovisionsshallbeapplicable;

a. CenturyLinkwill provideSpirit notice in accordancewith
the noticeprovisionsof this Agreementand CenturyLink
will also postsuch informationon its Website(the "Non-
impairmentNoticeDate").

b. SpiritwillnotordernewDS1,DS3andDarkFiberLoopsor
TransportUNEsfor thenewlyidentifiedorreclassifiedWire
Centersbeginningthirty (30) Daysafter the dateof the
notice(the"Non-impairmentEffectiveDate").

c. If Spirit does not agree with the non-impairment
designationfor a newly identifiedor reclassifiedWire
Center,andsubmitsa self-certificationin accordancewith
(f) below, then Spirit may submitordersto obtainhigh-
capacityLoopsor TransportUNEsin suchWire Center,
and CenturyLinkshall process such orders, until a
determinationis madepursuantto (f) belowthat Spirit is
not entitledto orderhigh-capacityLoopsor Transportin
suchWireCenter.

d. Exceptas providedin (f) below,Spirit must submitthe
necessaryordersto convertanyUNEswhichCenturyLink
is no longerrequiredto provideas a resultof theaddition
or reclassificationof suchWire Centersto an alternative
service arrangementwithin sixty (60) Days of the Non-
impairmentNotice Date (except for Dark Fiber UNES
whichshallbesubjectto the transitionperiodspecifiedin
thefollowingparagraph)andSpiritissubjectto backbilling
for thedifferencebetweenthe UNErateandthe ratesfor
the comparableAccessServicearrangementsto a date
which is sixty (60)Daysafterthe Non-impairmentNotice
Date. If Spiritfails to submitthe necessaryordersbefore
theendof sixty(60)DaysfromtheNon-impairmentNotice
Date,CenturyLinkwill be entitledto convertthe UNEsto
comparableAccessServicesandto assessanappropriate
non-recurringchargepercircuitfor theworkperformedby
CenturyLinkonbehalfof Spirit.

e. Except as provided in (f) below, Spirit must begin
negotiationsto disconnector convert to an alternative
serviceany Dark Fiber UNEswhich CenturyLinkis no
longerrequiredto provideas a result of the additionor
reclassificationof suchWireCenterswithinsixty(60)Days
of the Non-impairmentNotice Date,and Spirit shall be
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69.4

subjectto backbillingat a ratewhich is applicableto the
alternativeservice,or if noalternativeserviceis arranged,
thenat a ratewhichis equalto the highestspecialaccess
DedicatedTransportrate availableunder CenturyLink's
Tariffs. Shouldthe Partiesnot cometo agreementon a
transitionplan to convertsuch non-impairedDark Fiber
UNEs,CenturyLinkmaydisconnectsuchDarkFibersix(6)
monthsaftertheNon-impairmentNoticeDate.

f. If Spirit does not agree with the non-impairment
designationfor a newly identifiedor reclassifiedWire
Center,thenSpiritshallhavesixty(60)Daysfromthe Non-
impairmentNotice Date to providea self-certificationto
CenturyLinkthat, to the best of Spirit'sknowledge,and
based upon reasonablydiligent inquiry undertakenby
Spirit,the WireCenterdoesnot meetthe non-impairment
thresholds.Spiritshallprovidea blanketcertificationletter
or other mutually agreed upon form to document its
compliancewith such diligent inquiry, and Spirit will
maintain appropriate records that document what
information Spirit relied upon to support its self-
certification. If Spirit does not convert existing high-
capacityLooporTransportUNEsor if Spiritsubmitsorders
for high-capacityLoopsor TransportUNEspursuantto
suchself-certificationandit is subsequentlydeterminedby
mutualagreementofthe Partiesor pursuanttothe Dispute
Resolutionproceduresof this Agreementthat the Wire
Centers were properly identified or reclassified by
CenturyLink,thenSpiritshallhavethirty(30)Daysfromthe
dateof suchdeterminationto submitthe necessaryorders
to convert any UNEs which CenturyLinkis no longer
required to provide as a result of the addition or
reclassificationof such Wire Centersto an alternative
servicearrangement(exceptfor DarkFiberUNESwhich
shallbe subjectto the transitionobligationsin paragraph
(e) above)and shallbesubjectto backbillingin the same
manneras providedin Section69.3.4and Section69.3.5
above,asthecasemaybe.

Spirit may use NetworkElementsprovidedunder this Agreementfor any
TelecommunicationsServicesubject to the conditionslisted below. By
placinganorderfor UNEs,Spiritcertifiesthattheserequirementsaremet.

69.4.1 Any combinationof the following,whereboth are providedby
CenturyLink,are subject to the EEL use restrictionsin this
Agreement.Suchrestrictionsapplyirrespectiveofthe mannerin
whichthe LocalLoopsandtransportarecombined.

a. high capacity Local Loops (DS1, DS3), to the extent
available,and special accesstransport (a Commingled
facility);or

b. special access channel terminations(DS1, DS3) and
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70.

71.

Dedicated Transport (DS1, DS3), to the extent available (a
Commingled facility); or

c. high capacity Local Loops (DS1, DS3) and Dedicated
Transport (DS1, DS3).

69.4.2 Spirit may not order or use a UNE for the exclusive provision of
Mobile Wireless Service. Facilities connecting CenturyLink's
network and CMRS carriers' networks do not qualify as UNEs
and will not be available to Spirit as UNEs. Spirit may not order
or use a UNE for the sole purpose of selling it to another carrier
for the exclusive provision of Mobile Wireless Service.

69.4.3 Spirit may not order or use a UNE for the exclusive provision of
Interexchange Services, or long distance services. Facilities
connecting CenturyLink's network and Interexchange Carriers'
networks used by the Interexchange Carrier to provide such
services to End Users do not qualify as UNEs and will not be
available to Spirit as UNEs. Spirit may not order or use a UNE
for the sole purpose of selling it to another carrier for
Interexchange Services.

69.4.4 Spirit may not order or use a UNE for Spirit's own use,
administrative or otherwise.

69.4.5 An Information Service is not an eligible Telecommunications
Service except that Spirit can use unbundled Local Loops to
provide xDSL services in accordance with this Agreement.

INTENTIONALLY LEFT BLANK

NETWORK INTERFACE DEVICE

71.1 Apart from its obligation to provide the existing Network Interface Device
(NID) functionality as part of an unbundled Local Loop or subloop,
CenturyLink also will provide nondiscriminatory access to either side of the
NID on an unbundled basis. Subject to this Section and its subsections,
CenturyLink shall provide access to the existing NID as a UNE under the
following terms and conditions. Rates and charges applicable to UNE NIDs
are set forth in Table 1.

71.2 Under no circumstances shall Spirit connect to either side of the NID or to the
End User's Inside Wiring unless the CenturyLink network is first properly
disconnected from the End User's Inside Wiring as set forth in this Article.

Except in multi-unit tenant properties where CenturyLink owns and maintains
control over Inside Wire within a Building, maintenance and control of the End
User's inside wiring (i.e., on the End User's side of the Demarcation Point) is
under the control of the End User. Conflicts between telephone service
providers for access to the End User's Inside Wire on the End User's side of
the Demarcation Point must be resolved by the End User.

Spirit may obtain unbundled access to the NID on CenturyLink's network side
or the End User access side on a stand-alone basis to permit Spirit to
connect its own loop facilities to the Premises wiring. Spirit may not connect
to the End User access side of the NID except as a UNE in accordance with
these terms.

71.3

71.4
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71.5

71.6

71.7

71.8

71.9

71.10

71.11

71.12

Spiritmayelectto disconnectCenturyLink'sLocalLoopfromthe NIDon the
EndUseraccessside of theNID,butSpiritshallnotperformanydisconnect
on the networkside of the NID.CenturyLink,at the requestof Spirit,will
disconnectthe CenturyLinkLocalLoopfromthe NIDorwillarrangeaccessto
thenetworksideof theNIDfor anypurpose.Thechargesreflectedin Table
1 will applyto anyCenturyLinkdispatchfor anypurposeinitiatedat Spirit's
request. The phrase"EndUseraccessside of the NID"is descriptiveand
does not conveyany ownershipor usagerights. The DemarcationPoint
betweentheLocalLoop(inclusiveof theNID)andtheEndUser'sInsideWire
isestablishedpursuantto47 C.F.R.{}68.105.

Spirit shall maintaina connectionto ground on its networkthat meets
applicableindustrystandards.Inthe caseof a NID-to-NIDconnection,each
Partyshallgroundits NIDindependentlyof theotherParty'sNID.

With respectto multipledwellingunitsor multiple-unitbusinessPremises,
Spirit shall have the option of connectingdirectly with the End User's
Premiseswire, or may connectwith the End User's Premiseswire via
CenturyLink'sNID. CenturyLinkwill provideSpiritwith informationthat will
enable its technicianto locate End User Premiseswiring at NIDs that
terminatemultiplesubscribers.CenturyLinkwilldispatcha technicianandtag
thewiringat Spirit'srequest.

Anyrepairs,upgradeand/orrearrangementsto theNIDrequestedorrequired
by Spiritwill be performedby CenturyLinkbasedon the StandAlone NID
Chargessetout inTable1.

CenturyLinkwill makeavailableto SpiritanyexistinginstalledNIDatthetime
SpiritseeksInterconnectionsto suchNIDto serveanEndUser. CenturyLink
shallbe underno obligationto installa newNIDin orderto enableSpiritto
interconnectto suchNID.

Spirit shall not access,remove,disconnector in anyotherway rearrange
CenturyLink's loop facilities from CenturyLink's NIDs, enclosures or
protectors.Spiritshallnotattachto, removeordisconnectgroundwiresfrom
CenturyLink'sNIDs,enclosuresor protectors. Spirit shall not removeor
disconnectNID modules,protectorsor terminalsfrom CenturyLink'sNID
enclosures.

Spiritmayaccessthe EndUsersideof a CenturyLinkNIDforthe purposeof
isolatingCenturyLink'sLocal Loopfrom the InsideWiringwithin the NID.
Isolationof CenturyLink'sLocalLoopfrom the CustomerInsideWiring is
achievedby removingthe InsideWiringfrom the NID terminalsand using
appropriatemethod and practicesto preventbare wires from comingin
contactwith such NID terminals(e.g.cappingindividualbare wires with
ScotchloksTM).Spiritmaynotremovethe testportwirefromthetestportas
the isolationmethodunlessSpirit subsequentlyinsertsa dummytest port
plugwitha rubberweathersealsincethis maydamageCenturyLink'sactive
network by allowing the accumulationof corrosivemoisture and short-
circuitinginsectdebriswithinthetestport.

Anyaccessto the EndUser'ssideof a CenturyLinkNIDthat utilizesthe NID
functionality,includinga NIDto NIDconnection,shallbeconsidereda billable
useoftheCenturyLinkNIDasa UNE.
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72.

71.13

71.14

LOOP

72.1

Spiritmayrequestanyadditionaltypesof accessto the NIDnotspecifically
referencedabove.CenturyLinkwill considertherequestedtypeof accessvia
theBFRprocesssetforthin thisAgreement.

Spirit shall be liableto CenturyLinkfor any damageto a CenturyLinkNID
causedby improperor unauthorizeduseof CenturyLink'sNIDby Spirit. In
additionto any monetarydamagesthat CenturyLinkmay be entitledto
recoveras a resultof suchdamages,CenturyLinkshallalso be entitledto
seek injunctivereliefto preventfurtherNIDdamages. Suchdamagesmay
includebut are not limitedto dispatchcharges,NIDreplacementcostsand
networkreconnectionsandrepairs.

Subjectto Section72 and its subsections,CenturyLinkwill provideSpirit
accessto UNELoopsunderthefollowingtermsand conditions.Ratesand
chargesapplicableto UNELoopsare set forth in Table 1. To the extent
requiredby ApplicableLaw,CenturyLinkwill makeavailablethe UNELocal
Loopsset forth belowbetweena distributionframe(or its equivalent)in a
CenturyLinkCentralOfficeandthe LocalLoopDemarcationPointat an End
User'sPremises.The UNELocalLoopwill includeany existingNID. The
Partiesacknowledgeand agreethat CenturyLinkshallnot be obligatedto
provisionanyof the UNELocalLoopsprovidedfor hereinto cellularsitesor
any locationthat doesnotconstituteanEndUserPremises.Subjectto the
restrictionsof Section72.11.2,UNELoopsincludesall wire within multiple
dwellingand tenantBuildingsand campusesthat providesaccessto End
User Premiseswiring, providedsuch wire is owned and controlledby
CenturyLink.

72.1.1 TheLocalLoopUNEincludes,but is not limitedto, copperUNE
Loops(2-wireand4-wireanalogvoicegradeCopperLoops,and
digital Copper UNE Loops),and, to the extent requiredby
ApplicableLaw,DS1Loopsand DS3Loops,wheresuchLoops
are deployedin CenturyLinkWire Centers. Spirit agreesto
operate each UNE Loop type within applicabletechnical
standardsandparameters.

Terms and conditionsfor making any network modifications
resulting from Spirit's request for Local Loops, including
replacementor upgradeof any existingNID, are containedin
Section80.

Loop Conditioning.Conditionedloops are Local Loopsfrom
whichexcessivebridgetaps, loadcoils, low-passfilters, range
extenders,andsimilardeviceshavebeenremovedto enablethe
deliveryof high-speedswitchedwirelineTelecommunications
capability,including DSL. CenturyLinkwill condition Local
Loops at Spirit's request and will assess chargesfor loop
conditioningin accordancewith the prices listed in Table 1.
CenturyLinkrecommendsthat Spirit utilizethe LoopMake-Up
process in Section 74 prior to submittingorders for loops
intendedforAdvancedServices,

TagandLabel.At Spirit'srequest,CenturyLinkwill tagandlabel

72.1.2

72.1.3

72.1.4
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72.2

unbundled Local Loops at the Network Interface Device (NID).
Tag and label may be ordered simultaneously with the ordering
of the Loop or as a separate service subsequent to the ordering

of the Loop.

a. CenturyLink will include the following information on the
label: order number, due date, Spirit name, and the circuit

number.

b. Spirit must specify on the order form whether each Loop
should be tagged and labeled.

c. The rates for Loop tag and label and related services are
set forth on Table 1. A trip charge may be billed in addition

to the Tag and Label charges.

Loop Testing. At Spirit's request, and if Technically Feasible, CenturyLink will
test and report trouble on conditioned loops for all of the line's features,
functions, and capabilities, and will not restrict its testing to voice-
transmission only. To the extent Spirit requests testing that would require
CenturyLink to purchase new equipment, establish new procedures, or make
systems modifications, Spirit will compensate CenturyLink for costs incurred
to provide such testing. Request for additional testing must be submitted
pursuant to the BFR Process in Article IV.

72.2.1 Spirit agrees to follow the process and procedures for reporting
and resolving circuit trouble or repairs set forth in the Standard
Practices published on the CenturyLink Website. Before
contacting CenturyLink's Trouble Maintenance Center (CTMC),
Spirit must first conduct trouble isolation to ensure that the
trouble does not originate from Spirit's own equipment or
network or the equipment of Spirit's cu'stomer.

72.2.2 Testing shall include Basic Testing, Optional Cooperative
Testing and Joint Testing. Optional Cooperative Testing and
Joint Testing are performed only at Spirit's request and at

Spirit's cost.

72.2.3 Basic Testing shall include simple metallic measurements only.
Basic Testing does not include cooperative or joint testing efforts
that require CenturyLink's technician to work jointly with Spirit.

72.2.4 Cooperative Testing is provided on Service Order activity only
and will be provided by CenturyLink at Spirit's expense. Loops
involving multiplexing, and IDSL Loops or Subloops that are
provisioned through repeaters or digital loop carriers, prohibit the
reading of a short or open circuit.

72.2.5 Joint Testing is provided at Spirit's request on maintenance
activity only and will be provided by CenturyLink at Spirit's
expense. Loops involving multiplexing, and IDSL Loops or
Subloops that are provisioned through repeaters or digital loop
carriers, prohibit the reading of a short or open circuit.

72.2.6 For either Cooperative Testing or Joint Testing, CenturyLink
technicians will try to contact Spirit's representative to initiate
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72.3

72.4

JointTestingafter completingthe requestedactivity. If Spirit
doesnot respondwithinthree (3)minutes,CenturyLinkmay,in
its sole discretion,continue its attempts to contact Spirit's
representative,and bill Spirit in incrementsof fifteen (15)
minutesfor the technician'stime for so long as such efforts
continue,or CenturyLinkmayabandonthetestandSpiritwillbe
chargedfor thetestand anyadditionaltechniciantimeinvolved
(beyondtheinitial3 minutes)attheratessetforthinTable1.

72.2.7 CenturyLinkwill chargeSpiritat the ratesset forth onTable 1,
when the locationof the troubleon a Spirit-reportedticket is
determinedto be in Spirit'snetworkor on the SpiritEndUser's
sideof theDemarcationPoint.

Analog Loops. The followingtypes of analogLocal Loop UNEswill be
providedat therates,terms,andconditionssetout in thisArticleandinTable
1.

72.3.1 2-WireAnalogLoop. A "2-WireAnalogLoop"is a transmission
facility which supports analog voice frequency,voice band
serviceswith loop start or groundstart signalingwithin the
frequencyspectrumof approximately300Hzand3000Hz.

72.3.2 4-WireAnalogLoop. A "4-WireAnalogLoop"is a transmission
facility that providesa non-signalingvoice band frequency
spectrumof approximately300 Hz to 3000 Hz. The 4-Wire
AnalogLoopprovidesseparatetransmitandreceivepaths.

72.3.3 CenturyLinkwill provideanalogLoopsas CopperLoops,Hybrid
Loops,andwhererequiredbyApplicableLaw,FTTHLoopsand
FTTCLoops,basedonavailablefacilities.

xDSLLoops
72.4.1

72.4.2

72.4.3

Pursuantto the terms and conditionscontainedin this Article,
SpiritmayorderxDSL-capableloopsand/orlineconditioningfor
Copper Loops in order to render such loops capable of
transmitting the digital signals needed to provide Digital
SubscriberLineservices(DSL).

Uponrequest,CenturyLinkshallprovideto Spirit.

a. informationwith respect to the spectrummanagement
procedures and policies that CenturyLink uses in
determiningwhichservicescanbedeployed;

b. informationwithrespectto therejectionof Spirit'sprovision
of AdvancedServices,togetherwiththespecificreasonfor
therejection;and

c. informationwith respect to the numberof loops using
AdvancedServicestechnologywithinthe binderandtype
of technologydeployedonthoseloops.

WhenSpiritordersanxDSLLoopor DigitalSubloopthatwill be
used to providexDSL service,Spirit will use the applicable
orderingcodewhere one has beenprovidedby CenturyLink.
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72.5

72.6

Wherean applicableorderingcode hasnot beenprovidedby
CenturyLink,Spiritwillnotethatthe looporsubloopwill beused
to provideanxDSLservicein the"Remarks"sectionofthe Local
Service Request(LSR). In connectionwith the provisionof
AdvancedServices,Spirit shall provide to CenturyLinkthe
followinginformationon the typeof technologythat Spiritseeks
to deploy.
a. informationinwriting(viatheServiceOrder)regardingthe

SpectrumManagementClass (SMC), as defined in the
T1E1.4/2000-002R2Draft,of the desiredloopso that the
loopand/orbindergroupmay beengineeredto meetthe
appropriatespectrumcompatibilityrequirements;

b. theSMC(i.e.,PSDmask)of theserviceit seeksto deploy,
at thetimeof orderingandif Spiritrequiresachangein the
SMCof a particularloop,SpiritshallnotifyCenturyLinkin
writingof the requestedchangein SMC (via a Service
Order).

c. to theextentnotpreviouslyprovidedSpiritmustdiscloseto
CenturyLinkevery SMC that Spirit has implementedon
CenturyLink's facilities to permit effective Spectrum
Management.

d. Where Spirit relies on a calculation-basedapproachto
supportdeploymentof a particulartechnology,Spiritmust
provideCenturyLinkwith informationon the speedand
poweratwhichthesignalwillbe transmitted.

ReverseADSLLoops. If Spirit'sADSLTransmissionUnit (includingthose
integratedinto DSLAMs)is attachedto CenturyLink'sNetworkand if an
ADSLCopperLoopshouldstartat anoutsidelocation,andis loopedthrough
a Host or Remote,and then to the subscriber,the copperplantfrom the
outsidelocationto theCenturyLinkHostor RemoteCentralOfficemustbea
facilitydedicatedto ADSLtransmissiononly and not part of CenturyLink's
regularfeederordistributionplant.

Digital Loops. The followingtypes of digital Local Loop UNEs will be
providedatthe rates,terms,andconditionssetout in thisArticleandinTable
1: On digital Loops, CenturyLinkwill only providetesting for electrical
continuityandlinebalance.
72.6.1 2-Wire Digital Loop. A "2-Wire Digital UNE Loop" is a

transmissionfacility which supports Basic Rate ISDN (BRI)
digital exchangeservices. The 2-Wire Digital Loop will be
provisionedinaccordancewithindustrystandards.

72.6.2 A DS1UNELoopprovidesa digitaltransmissionfacilityfrom a
CenturyLink Central Office to an End User's Premises
andhavingbandwidthup to 1.544Mbps.DS1UNELoopswill
beofferedand/orprovidedpursuantto 72.8below.

72.6.3 DS3 UNE Loopprovidesa digital transmissionfacility from a
CenturyLinkCentralOffice to an End User's Premisesand
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72.7

72.8

72.9

72.10

havingbandwidthup to 45 Mbps. DS3 UNE Loopswill be
offeredand/orprovidedpursuantto 72.9below.

72.6.4 CenturyLinkshall employ industry accepted standardsand
practicesto maximizebindergroupefficiencythroughanalyzing
the interferencepotential of each loop in a binder group,
assigningan aggregateinterferencelimit to the bindergroup,
andthenaddingloopsto the bindergroupuntilthat limitis met.
Disputesregardingthestandardsandpracticesemployedin this
regardshallberesolvedthroughtheDisputeResolutionProcess
setforthinArticleIIof thisAgreement.

Non-StandardDigitalLoops. If Spiritrequestsa digitalLoop,for whichthe
effectivelooplengthexceedsthexDSLstandardof 18kft (subjectto gauge
designusedinan area),CenturyLinkwill onlyprovidea Non-StandardDigital
Loop. Additionalnon-recurringchargesfor conditioningwill apply. Non-
StandardDigitalLoopswill not be subjectto performancemeasurementsor
technicalspecifications,however,all ofthe SMCrequirementssetforthinthis
Section72areapplicable.

DS1Loops
72.8.1

72.8.2

DS3Loops
72.9.1

Subjectto the cap in Section72.8.2,CenturyLinkwill provide
Spiritnondiscriminatoryaccessto a DS1Loopon anunbundled
basisto any Buildingnotservedby a WireCenterwithat least
60,000 Business Lines and at least four Fiber-based
Collocators. Once a Wire Center exceeds both of these
thresholds,and the appropriatenotice has been given, the
provisionsofSection69shallapplyin thatWireCenter.
In WireCentersnot listedon CenturyLink'sWebsite,Spiritshall
not beentitledto obtainmorethanten (10)DS1UNELoopsto
anysingleBuilding.

Subjectto thecapdescribedinSection72.9.2,CenturyLinkshall
provideSpiritwithnondiscriminatoryaccessto a DS3UNELoop
to anyBuildingnotservedbya WireCenterwithat least38,000
BusinessLinesandat leastfourFiber-basedCollocators.Once
a Wire Center exceeds both of these thresholds,and the
appropriatenoticehasbeengiven,the provisionsof Section69
shallapplyin thatWireCenter.

72.9.2 In WireCentersnot listedon CenturyLink'sWebsite,Spiritmay
obtaina maximumof one(1) unbundledDS3loopto anysingle
Buildingin which DS3 loopsareavailableas unbundledLocal
Loops.

HybridLoops. CenturyLinkwill provideSpiritaccessto HybridLoopsfor the
provisionof narrowbandservicesasprovidedbelow.

72.10.1 WhenSpiritrequestsaccessto a HybridLoopfor the provision
of narrowbandservices,CenturyLinkmayelectto provideSpirit
nondiscriminatoryaccess either to an entire Hybrid Loop
capable of voice grade services (i.e., equivalent to DS0
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72.11

72.12

72.13

capacity)usingTimeDivisionMultiplexing,or to a spareCopper
Loopservingthatcustomeronanunbundledbasis.CenturyLink
shallnot be requiredto provideSpiritunbundledaccessto the
PacketSwitchedfeatures,functionsand capabilitiesof a Hybrid
Loop.

FTTHandFTTCLoops
72.11.1 New builds. CenturyLinkwill not provide Spirit with non-

discriminatoryaccessto a FTTHor FTTClooponanunbundled
basiswhen CenturyLinkdeployssuch loop to an End User's
Premisesthat previouslyhas not been served by any loop
facility.

72.11.2 Overbuilds. CenturyLink will not provide Spirit non-
discriminatoryaccessto a FTTHor FTTClooponanunbundled
basiswhenCenturyLinkhasdeployedsucha loopinparallelto,
or in replacementof, an existingCopperLoopfacility,except
that:

a. CenturyLinkwill maintain the existing Copper Loop
connectedto the particularEnd User's Premisesafter
deployingthe FTTHor FTTCloopand provideSpiritnon-
discriminatoryaccess to that Copper Loop on an
unbundledbasis, unlessCenturyLinkretiresthe Copper
Loop pursuant to 47 C.F.R. §51.319 (a)(3)(iv).
CenturyLinkis not requiredto incur any expensesto
ensurethat the existingCopperLoopremainscapableof
transmittingsignalspriorto receivinga requestfrom Spirit
for such loop. Oncea requestfor the loop is received,
CenturyLinkwill restorethe CopperLoopto serviceable
condition based upon Spirit's request and at Spirit's
expense.

b. If CenturyLinkretiresa CopperLooppursuantto 47C.F.R.
§51.319 (a)(3)(iv), CenturyLinkwill provide Spirit non-
discriminatoryaccess to one 64 kilobits per second
transmissionpathcapableof voicegradeserviceoverthe
FTTHor FTTClooponanunbundledbasis.

DarkFiberLoops.CenturyLinkis notrequiredto provideSpiritwithaccessto
DarkFiberLoopsonanunbundledbasis.
Sub-Loops.A subloopis definedas a portionof the full LocalLoopthat is
TechnicallyFeasible to accessat an access terminal on CenturyLink's
outsidetransmissionfacilities. An accessterminalis anypointon the loop
where technicianscan access the wire or fiber within a cable without
removingthe splicecaseor outer sheath(e.g., accessedvia screwposts,
terminals,patchpanels). Tothe extenttheymeetthe abovedefinition,such
pointsmayincludea poleor droppedestal,theservingareainterface,or the
networkinterfacedevice. Availablesubloopsare:
72.13.1 Feeder:a transmissionpathbetweenthe MDF in any type of

CenturyLinkswitchPremisesanda subtendingFDIor functional
equivalent. CenturyLinkis not obligatedto offer feedersub-
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72.13.2

72.13.3

72.13.4

72.13.5

72.13.6

72.13.7

72.13.8

72.13.9

loopsas a UNE.

Distributionsubloop:a transmissionpathbetweenanFDIor its
functionalequivalentandanavailableaccessterminalat or near
a subtendingEndUserPremises.

Multi-unit Premises wiring subloop: a transmissionpath
betweena CenturyLinkterminalat orneara multiunitPremises,
suchas a pole or pedestal,the NID,or the minimumpoint of
entry, and the End User DemarcationPoint, includingInside
Wire that is ownedor controlledby CenturyLinkat a multiunit
customerPremises.

a. CenturyLinkwill not provideor maintain InsideWire in
situationswhere it determinesthereare healthor safety
concernsindoingso.

Subloopsmustbe requestedusingthe ICBprocessset forthin
this Agreementdue to the unique circumstancesof each
subloopprojectandthe widevarietyof circumstancesthat must
be taken intoaccountin provisioningof subloops.Additionally,
Spirit must also contemporaneouslysubmit a collocation
application pursuant to the Collocation application and
constructionprocessset forth in this Agreementwhenevera
Collocation arrangement is necessary or appropriate for
provisioningthe contemplatedsubloop. Any Collocation
applications submitted for purposes of supporting a
contemplatedsubloopshallincludea disclosureanddescription
of suchsubloopplans.

Except as may otherwise be expressly provided under
ApplicableLaw, CenturyLinkshall not be requiredto provide
Spiritaccessto DarkFibersubloops.

The UNE subloopwill includeany existingNID. Termsand
conditionsfor makinganynetworkmodificationsresultingfrom
Spirit'srequestfor subloops,includingreplacementor upgrade
of anyexistingNID,arecontainedinSection80.

CopperSubloops.CenturyLinkwill provideSpiritwithaccessto
coppersub-loopsonanunbundledbasis.A coppersubloopis a
portionof a CopperLoop, or HybridLoop,and is comprised
entirelyof copperwire or coppercable. A coppersubloopcan
also includeintermediatedevices,such as repeaters,usedto
establishthetransmissionpath. Coppersubloopscanbe used
by Spirit to providevoice-gradeservicesas well as digital
subscriberlineservices.

FiberSubloops. On a routewhereCenturyLinkis requiredby
lawto provideSpiritwithnon-discriminatoryaccessto a FTTHor
FTTCloop, Spirit mayalso requesta subloopconsistingof a
single64 kilobitspersecondtransmissionpathcapableof voice
gradeserviceovertheFTTHorFTTCloop.

Deploymentof AdvancedServicesby Spirit over subloopswill
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73.

74.

75.

76.

be in accordance with the terms included in Section 72.4.3.

INTENTIONALLY LEFT BLANK

LOOP MAKE-UP INFORMATION

74.1 At the request of Spirit, CenturyLink will provide Spirit with nondiscriminatory
access to its Loop Make-Up Information as it exists in CenturyLink database
and records. The charges for Loop Make-Up Information are set forth in
Table 1 to this Agreement.

74.2 CenturyLink shall provide Loop Make-Up Information based on the individual
telephone number or address of an End User in a particular Wire Center or
NXX code. Loop Make-Up Information requests will be rejected if the service
address is not found within existing serving address information, if the
telephone number provided is not a working number or if the POI identified is
not a POI where the requesting Spirit connects to the CenturyLink LTD
network.

74.3 Errors identified in validation of the Loop Make-Up Information inquiry order
will be returned to Spirit.

74.4 CenturyLink may provide the requested Loop Make-Up Information to Spirit in
whatever manner CenturyLink would provide to their own internal personnel,
without jeopardizing the integrity of proprietary information (i.e., fax, intranet
inquiry, document delivery, etc.). If the data is provided via fax, Spirit must
provide a unique fax number used solely for the receipt of Loop Make-Up
Information.

74.5 If Spirit does not order Loop Make-Up Information prior to placing an order for
a loop for the purpose of provisioning of an advanced service and the
advanced service cannot be successfully implemented on that loop, Spirit
agrees that:

74.5.1 Spirit will pay a Trouble Isolation Charge to determine the cause
of the failure;

74.5.2 If CenturyLink undertakes Loop Make-Up Information activity to
determine the reason for such failure, Spirit will pay a Loop
Make-Up Information Charge; and

74.5.3 If CenturyLink undertakes Conditioning activity for a particular
loop to provide for the successful installation of Advanced

Services, Spirit will pay applicable conditioning charges. All
charges will be as set forth in Table1.

LOCAL CIRCUIT SWITCHING

75.1 CenturyLink is not required to provide access to local circuit switching on an
unbundled basis.

DEDICATED TRANSPORT

76.1 CenturyLink shall provide Spirit with nondiscriminatory access to Dedicated
Transport on an unbundled basis, as set forth in this Agreement.

76.1.1 Subject to the limitations set forth in Sections 76.3 and 76.4,
UNE Dedicated Transport will be provided only where such
facilities are Currently Available at the time of Spirit's request,
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76.2

76.3

76.4

77.

7711

77.2

77.3

and only over routeswhere CenturyLinkis requiredto make
UNEDedicatedTransportavailablepursuantto ApplicableLaw.

76.1.2 Notwithstandingany other provision of this Agreement,
CenturyLinkis not obligatedto provideSpiritwith unbundled
accessto DedicatedTransportthat doesnot connecta pair of
CenturyLink'sWireCenters.

Subjectto availabilityand the limitationsin this Section,CenturyLinkwill
provideUNEDedicatedTransportonlyat thefollowingdigitalsignalspeeds:
DS1(1.544Mbps)andDS3(44.736Mbps). UNEDedicatedTransportshall
bededicatedto Spirit'sdesignatedtraffic.

DS1DedicatedTransport.

76.3.1 DS1 DedicatedTransport consistsof CenturyLinkinteroffice
transmissionfacilitiesthat have a total digital signal speedof
1.544Mbpsandarededicatedto a particularcarrier.

76.3.2 CenturyLinkwill only provideDS1 DedicatedTransporton an
unbundledbasisbetweenany pairof CenturyLinkWireCenters
thatareclassifiedasTier3ononeorbothendsofthe route.

76.3.3 Spirit may obtain a maximumof ten (10) DS1 Dedicated
TransportcircuitsoneachroutewhereDS1DedicatedTransport
isavailableonanunbundledbasis.

DS3DedicatedTransport.
76.4.1 DS3 DedicatedTransport consists of CenturyLinkinteroffice

transmissionfacilitiesthat have a total digital signal speed of
44.736Mbpsandarededicatedto a particularcustomeror carrier.

76.4.2 CenturyLinkwill only provideDS3 DedicatedTransporton an
unbundledbasisbetweenanypairof CenturyLinkWireCenters
thatareclassifiedas Tier2 orTier3 ononeor bothendsofthe
route.

76.4.3 Spiritmay obtaina maximumof twelve (12) unbundledDS3
Dedicated Transport circuits on each route where DS3
DedicatedTransportis availableonanunbundledbasis.

DARKFIBERTRANSPORT

Dark Fiber is an existingfiber facility that has not beenactivatedthrough
connectionto the optronicsthat "light"it and renderit capableof carryinga
TelecommunicationsService.DarkFiberis unlitopticcablethat is deployed
withinCenturyLink'snetwork.

CenturyLinkshallprovideaccessto unbundledDarkFiberTransportat the
ratessetforthinTable1underthefollowingtermsandconditions.

CenturyLink shall unbundle Dark Fiber Transport only when either
CenturyLinkWireCenterdefiningtherouteisa Tier3WireCenter.

77.3.1 WhereCenturyLinkis not requiredto provideunbundledDark
FiberTransport,SpiritmaynotobtainnewDarkFiberTransport
asa UNE.
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77.3.2

77.3.3

77.3.4

Maintenance and Testing

a. CenturyLink is only responsible for

Dark

a.

maintaining the facilities
that it owns. Dark Fiber will be provided as is. No
conditioning will be offered, and CenturyLink will not be
required to condition Dark Fiber on Spirit's behalf.

b. CenturyLink is not responsible for determining whether the
transmission characteristics of the Dark Fiber will

accommodate Spirit requirements.

c. CenturyLink does not guarantee that the transmission
characteristics of the Dark Fiber will remain unchanged
over time. CenturyLink agrees to conduct cooperative
testing with Spirit at Spirits request and cost. Cost for the
tests will be determined at the time of the testing request.

Fiber Availability

Dark Fiber requests will be handled on a first come, first
served basis, based on the date the BFR Application is
received.

b. Spare fibers in a sheath are not considered available if
CenturyLink has plans to put the fiber in use within the
current year or the following year.

c. CenturyLink will also maintain fibers to facilitate
maintenance, rearrangements and changes. CenturyLink
will generally reserve eight percent (8%) of fibers in a
sheath for maintenance, subject to a minimum of four (4)
fibers and a maximum of seventy two (72) fibers.

d. Defective fibers, if any, will be deducted from the total
number of spare fibers that would otherwise be available.

e. Fibers assigned to any carrier that are still pending
optronics installations will be deducted from the total
number of spare fibers that would otherwise be available.

Access to Dark Fiber Transport

a. Virtual and Physical Collocation arrangements may be
used by Spirit to locate the optical equipment necessary to
"light" leased Dark Fiber. On routes where CenturyLink is
required to unbundle Dark Fiber Transport pursuant to
Section 77.3, CenturyLink will only provide Spirit access to
such Dark Fiber Transport where Spirit has Collocation
space, leased as provided in Article IX, in each
CenturyLink Central Office or Wire Center where the
requested Dark Fiber Transport fiber(s) terminates.

b. At CenturyLink Central Offices, Dark Fiber Transport
terminates on a fiber distribution frame (or its equivalent) in
the Central Office. The Demarcation Point for Dark Fiber
Transport at Central Offices and Remote terminals will be
in a CenturyLink-approved Splitter shelf or fiber patch
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77.3.5

77.3.6

panel. This arrangement allows for non-intrusive testing.

c. If fiber patch panels (FPPs) or Splitter shelves are not
located within close enough proximity for a fiber patch
cord, Spirit must submit an ASR for the purchase and
installation of CCXC.

d. Establishment of applicable fiber optical equipment or
intermediate repeaters needed to power the unbundled
Dark Fiber Transport in order to carry Telecommunications
Services is the responsibility of Spirit.

Dark Fiber Transport Application and Ordering Procedure

a. Spirit will submit a Dark Fiber Application (DFA) and
application fee to request that CenturyLink determine the
availability of Dark Fiber Transport between the Spirit-
specified locations. The application fee noted on Table 1
will be charged to Spirit for each application submitted by
Spirit.

b. If Dark Fiber Transport is not available, CenturyLink will
notify Spirit of the DFA rejection. If Spirit contests the
rejection, Spirit will follow the Dispute Resolution Process
provided in this Agreement.

c. If Dark Fiber Transport is available, Spirit will notify
CenturyLink of acceptance/rejection of Dark Fiber
Transport quote, via a firm order, within ten (10) Business
Days of receipt of quote. Spirit will submit a firm order for
Dark Fiber Transport via an ASR.

d. CenturyLink will reserve the requested Dark Fiber
Transport for Spirit during these ten (10) Business Days. If
Spirit does not submit a firm order by the tenth (10th)
Business Day, the requested Dark Fiber Transport will no
longer be reserved. Thereafter, Spirit must submit another
DFA and application fee.

e. By submitting the Dark Fiber firm order, Spirit agrees to
pay quoted monthly recurring and non-recurring charges.
See Table 1 for monthly recurring and non-recurring

charges.

f. Billing of the monthly recurring and non-recurring charges
will begin upon completion by CenturyLink of the Dark
Fiber Transport order.

g. If Spirit cancels firm order before the established due date,
Spirit agrees to reimburse CenturyLink for all costs
incurred by CenturyLink related to the DFA and the firm
order.

Rules for Reclaiming Dark Fiber

a. If, at any time, CenturyLink determines that it will not have
sufficient fiber to meet its bandwidth requirements within
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78. UNE COMBINATIONS

78.1

78.2

b.

C.

d°

the twelve (12) months following the determination,
CenturyLink may reclaim from Spirit the right to use the
Dark Fiber, whether or not Spirit is utilizing the Dark Fiber.

CenturyLink will provide Spirit six (6) months written notice
of its intention to reclaim Dark Fiber.

CenturyLink will provide Spirit with alternative transport
options and costs when CenturyLink reclaims Dark Fiber.

The Dispute Resolution Procedures found in this
Agreement will be followed if Spirit contests CenturyLink's
decision to reclaim Dark Fiber.

Subject to Applicable Law and the terms and conditions in this Section,
CenturyLink will make available to Spirit EELs and.other forms of UNE
Combinations.

General Terms and Conditions

78.2.1 Upon Spirit's request, and subject to Section 78.2.3, CenturyLink
will provide UNEs in a manner that allows Spirit to combine such
Unbundled Network Elements in order to provide a
Telecommunications Service to its End Users.

78.2.2 CenturyLink shall not separate UNEs requested by Spirit that
CenturyLink currently combines in its network to provide local
service. CenturyLink will provide Spirit access to UNE
Combinations that CenturyLink ordinarily combines in its
network without requiring Spirit to submit a BFR. Spirit must
submit a BFR for UNE Combinations not considered "ordinarily
combined," including those that: (1) CenturyLink does not
provide services using such a Combination of Network
Elements; or (2) CenturyLink does provide services using such
Combination but such provisioning is extraordinary (i.e., a limited
Combination of Network Elements created in order to provide
service to a customer under a unique and nonrecurring set of

circumstances).

78.2.3 Upon Spirit's request, CenturyLink will perform the functions
necessary to combine the UNEs requested by Spirit, provided
that such combination:

a. is Technically Feasible, including that network reliability
and security would not be impaired;

b. would not impair the ability of other carriers to obtain
access to other unbundled Network Elements or to
interconnect with CenturyLink's network;

c. does not impair CenturyLink's ability to retain responsibility
for the management, control and performance of its
network, or place CenturyLink at a disadvantage in

operating its own network.

78.2.4 Any request by Spirit that CenturyLink provide combined UNEs
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78.3

78.2.5

78.2.6

78.2.7

78.2.8

78.2.9

that are not otherwise specifically provided for under this
Agreement will be made in accordance with the BFR process
described in Section 52.

Spirit will compensate CenturyLink for the costs of work
performed to combine the requested UNEs pursuant to the rates
in Table 1 or as agreed upon in the BFR process under Section
52.

The provisioning of combinations, including EEL, is limited to
existing facilities and CenturyLink is not obligated to construct
additional facilities to accommodate any request by Spirit.

In the event that CenturyLink denies a request to perform the
functions necessary to combine UNEs or to perform the
functions necessary to combine UNEs with another service or
Network Elements possessed by Spirit, CenturyLink shall
provide written notice to Spirit of such denial and the basis
thereof.

Upon request, CenturyLink will convert a Tariffed service or
group of services, to the equivalent UNE/UNE combination that
is available to Spirit pursuant to this Section, or will convert a
UNE/UNE combination to the equivalent Tariffed service(s)

(collectively "Conversion). CenturyLink will charge, and Spirit
agrees to pay, applicable non-recurring Service Order charges
and conversion rates included in this Agreement and/or in the
Tariff.

A Conversion will be considered a termination for purposes of
any volume and/or term commitments or Grandfathered status
between Spirit and CenturyLink.

Commingling

78.3.1 For the purpose of this Section, Wholesale Services includes
both services Spirit procures for resale pursuant to §251(c)(4)
and Exchange Access Service purchased from CenturyLink's
access Tariffs.

78.3.2 Subject to other applicable provisions of this Agreement
including prohibitions and restrictions, CenturyLink shall permit
Spirit to Commingle a UNE or a Combination of UNEs with
facilities or services obtained at wholesale from CenturyLink to

the extent required by Applicable Law.

78.3.3 Intentionally Left Blank.

78.3.4 CenturyLink shall charge Spirit the non-recurring and recurring
rates applicable to the UNEs, facilities or services that Spirit has
obtained at wholesale from CenturyLink. If any Commingling
requested by Spirit requires physical work to be performed by
CenturyLink, CenturyLink shall charge Spirit, as noted on the
BFR Quote.

78.3.5 Each component of the Commingled facility, either UNE or
Wholesale Service, will be billed at the UNE or Wholesale

1/30/15/THF/Spirit/SC 120
CT/EQ ConsolidatedICA Templatev.01.21.2015



78.4

78.4.2

78.413

78.4.4

78.4.5

Service rate for that component, plus applicable non-recurring
charges. CenturyLink will not ratchet the price of individual
components; that is, CenturyLink will not reflect a combination of
UNE and wholesale rates for the same component. Wholesale

Service rates will be per the appropriate Tariff, including any
applicable resale discounts pursuant to this Agreement.

Specific Combinations _ EELs

78.4.1 In order to facilitate the provisioning of EELs, CenturyLink shall

support the ordering and provisioning of this specificcombination as set forth below.

Where required under Applicable Law, CenturyLink will offer the
combination of unbundled Local Loops with unbundled
Dedicated Transport. CenturyLink will provide EELs at the
applicable recurring and non-recurring charges as specified in
Table 1 for Loops, Dedicated Transport, and where applicable,
Multiplexing. Recurring and nonrecurring charges, including but
not limited to cross connect charges and Service Order
Charges, will apply. CenturyLink will cross-connect unbundled
2- or 4-wire analog or 2- or 4-wire digital Loops to unbundled
voice grade DS1 or DS3 Dedicated Transport facilities for
Spirit's provision of circuit switched Telephone ExchangeService to Spirit's End Users.

Multiplexing shall be provided as necessary as part of Dedicated
Transport at the rates shown in Table 1.

In order to obtain the EEL combinations below, Spirit must
provide certification that it satisfies the service eligibility criteria
for each circuit as set forth below. Spirit must continue to be in
compliance with the service eligibility criteria for as long as Spirit
continues to receive the services in this Section. CenturyLink
will offer the following EEL Combinations:

a. an unbundled DS1 loop in Combination, or Commingled,
with a DS1 Dedicated Transport or DS3 or higher
Dedicated Transport facility or service;

b. an unbundled DS3 loop in Combination, or Commingled,
with a DS3 or higher Dedicated Transport facility orservice;

c. an unbundled DS1 Dedicated Transport facility in
Combination, or Commingled, with an unbundled DS1 loop
or a DS1 channel termination service;

d.
an unbundled DS3 Dedicated Transport facility in
Combination, or Commingled, with an unbundled DS1 loop
or a DS1 channel termination service

e. an unbundled DS3 loop or DS3 or higher channeltermination service.

EEL Eligibility Criteria
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a,

b,

Spirit must have State certification to provide local voice
service in the area being served by the EEL or, in the
absence of a State certification requirement, Spirit must
have complied with registration, Tariffing, filing fee, or other
regulatory requirements applicable to the provision of local
voice service in the area served by the EEL;

At the time of ordering and continually for the period in
service, the following criteria must be satisfied for each
combined circuit, including each DS1 circuit, each DS1
EEL, and each DSl-equivalent circuit on a DS3 EEL;

1. Each circuit to be provided to each Spirit customer,
including each DS1 and each DSl-equivalent on a
DS3 EEL, must be assigned one local number prior
to the provision of service over the circuit;

2. Each DSl-equivalent circuit on a DS3 EEL or on
any other High-Capacity EEL must have its own
local telephone number assignment, so that each
DS3 circuit has at least 28 local voice telephone
numbers assigned to it;

3. Each circuit to be provided by Spirit to each End
User will have 911 or E911 capability prior to the

provision of service over that circuit;

4. Each circuit to be provided to each End User must
terminate into a Collocation that meets one of the

following requirements;

a. a Collocation established pursuant to
§251(c)(6) of the Act and located at
CenturyLink's Premises within the same
LATA as the Spirit's End User's Premises,
when CenturyLink is not the collocator;

b. Spirit's Collocation arrangement cannot be
located at an Interexchange Carrier Point of
Presence (POP) or an ISP POP; or

c. a Collocation located at a third party's
Premises within the same LATA as the

Spirit's End User's Premises, when
CenturyLink is the collocator.

5. For each twenty-four (24) DS1 EELs or other
facilities having equivalent capacity, Spirit must
maintain at least one active DS1 local service
Interconnection Trunk and Spirit is required to
transmit the calling party's number in connection
with calls exchanged over each trunk. Where Spirit
does not establish an Interconnection arrangement
with CenturyLink for the meaningful exchange of
Local Traffic that flows in both directions, such
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78.5

Interconnection arrangement shall not satisfy this
criteria, and

6. Each circuit to be provided to each End User will be
served by a switch capable of switching local voice
traffic.

Audits. In addition to any other audit rights provided for in this Agreement
and those allowed by Applicable Law, CenturyLink may obtain an
independent auditor to audit Spirit, on an annual basis, to determine Spirit's
compliance with the conditions set out in this Section. For purposes of
calculating and applying an "annual basis," it means a consecutive twelve
(12) month period, beginning upon CenturyLink's written notice that an audit
will be performed.

78.5.1 Should the independent auditor's report conclude that Spirit
failed to comply in any material respects with the Eligibility
Requirements of this Section, Spirit must submit orders to
CenturyLink to either convert all non-compliant circuits to the
appropriate service or disconnect non-compliant circuits.
Conversion and disconnect orders shall be submitted within
thirty (30) Days of the date on which Spirit receives a copy of the
auditor's report or otherwise discovers or is notified that a circuit
does not meet the Eligibility Requirements. Should Spirit fail to
submit conversion orders within the thirty (30) Day period,
CenturyLink may initiate and effect such a conversion on its own
without any further consent by Spirit.

78.5.2 Spirit must make accurate payments after the conversion orders
are processed, and must true-up any difference in payments
paid to CenturyLink with the appropriate Tariffed rates and
charges Spirit would have owed CenturyLink beginning from the
later of the date the non-compliant circuit was established as a
UNE or Combination, in whole or in part, or the beginning of the
Audit period.

78.5.3 Spirit also is responsible for paying all non-recurring charges
associated with any disconnects or conversions, whether
initiated by Spirit or CenturyLink pursuant to this provision.

78.5.4 In no event shall rates set under §252(d)(1) apply for the use of
any UNE for any period in which Spirit does not meet the service
Eligibility Requirements and conditions set forth in this Article
for that UNE combination, arrangement, or circuit, as the case
may be.

78.5.5 To the extent that the independent auditor's report concludes
that Spirit failed to comply in all material respects with the
service Eligibility Requirements, Spirit shall reimburse
CenturyLink for the actual cost of the independent auditor's work
performed in auditing Spirit's compliance with the service
Eligibility Requirements and for CenturyLink's necessary and
reasonable internal costs incurred conducting the audit.

78.5.6 Spirit will maintain the appropriate documentation to support its
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79.

80.

LINE SPLITTING

79.1

79.2

ROUTINE

80.1

80.2

80.3

80.4

80.5

eligibility certifications, including, without limitation, call detail
records, local telephone number assignment documentation,
and switch assignment documentation. Spirit will maintain this
documentation for the Term of the Agreement plus a period of
one (1) year.

Line Splitting is an arrangement between two Spirits where one Spirit
provides the voice services and another Spirit provides Advanced Services
over an UNE Loop. One of the Spirits will order the UNE Loop and split the
loop spectrum in the Spirit's Collocation space.

Whenever Spirit's OCN is used to order the UNE Loop, Spirit shall control the
entire loop spectrum. CenturyLink will bill the entire charges for the UNE
Loop and any other ordered services to Spirit.

NETWORK MODIFICATIONS TO CENTURYLINK'S EXISTING NETWORK

At Spirit's request CenturyLink shall make Routine Network Modifications to
UNE Loop or Dedicated Transport facilities used by Spirit where the
requested UNE facility has already been constructed. CenturyLink shall
perform Routine Network Modifications to UNE facilities in a
nondiscriminatory fashion, without regard to whether the UNE facility being
accessed was constructed on behalf, or in accordance with the specifications,
of any carrier.

A Routine Network Modification is an activity that CenturyLink regularly
undertakes for its own customers. Routine Network Modifications may
include rearranging or splicing of cable; adding an equipment case; adding a
doubler or repeater; adding a smart jack; installing a repeater shelf; adding a
line card; deploying a new multiplexer or reconfiguring an existing multiplexer
and attaching electronic and other equipment that CenturyLink ordinarily
attaches to activate such UNE Loops or Transport facilities for its own End
User. Routine Network Modifications may entail activities such as accessing
manholes, deploying bucket trucks to reach aerial cable, and installing
equipment casings.

Routine Network Modifications do not include: the construction of a new UNE
Loop or Dedicated Transport; installation of new aerial or buried cable;
splicing cable at any location other than an existing splice point or at any
location where a splice enclosure is not already present; securing permits,
rights-of-way, or Building access arrangements; constructing and/or placing
new manholes, handholds, poles, ducts or conduits; installing new terminals
or terminal enclosures (e.g., controlled environmental vaults, huts, or
cabinets); providing new space or power for requesting carriers; or removing
or reconfiguring packetized transmission facility. CenturyLink is not obligated
to perform these and other similar activities for Spirit.

CenturyLink will determine whether and how to perform Routine Network
Modifications using the same network or outside plant engineering principles
that would be applied in providing service to CenturyLink's End User.

If Spirit requests one or more unbundled Local Loops serviced by Integrated
Digital Loop Carrier (IDLC), CenturyLink will, where available, move the
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80.6

80.7

requestedunbundledLocal Loop(s) to a spare, existing physical or a
universaldigitalloop carrierunbundledLocalLoop. If, however,no spare
LocalLoopfacilityis availablefor unbundling,CenturyLinkwillnotifySpiritof
the lackof availablefacilities.

CenturyLinkwill provideRoutineNetworkModificationsbasedon the terms
and conditionsset out in this Article, at the prices in Table 1 or on
CenturyLink'sBFRpricequote. The Partiesagreethatthe RoutineNetwork
Modificationsfor which CenturyLinkis not recoveringcosts in existing
recurringandnon-recurringcharges,andfor whichcostswill be imposedon
Spiritsasan ICBinclude,butarenot limitedto: addinganequipmentcase;
addinga doubleror repeaterincludingassociatedline card(s);installinga
repeatershelf and any othernecessarywork and partsassociatedwith a
repeatershelf;and whereapplicable,deployingmultiplexingequipment,to
the extentsuchequipmentis not presenton the UNELoopor Dedicated
Transportfacilitywhenordered.
CenturyLinkis notobligatedto buildTDM capabilityintonew packet-based
networks or into existing packet-basednetworksthat never had TDM
capability.Thisincludespacket-basednetworksthat incorporatea packetto
TDMformattranslationto connectto EndUser-providedequipment.
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81.

82.

ARTICLE VII. RESALE

LOCAL TELECOMMUNICATIONS SERVICES PROVIDED FOR RESALE

81.1 All services made available by CenturyLink, which are to be offered for resale
pursuant to the Act, are subject to the terms and conditions herein, the
applicable general terms and conditions in Article II, and Applicable law.
CenturyLink will make available to Spirit for resale to End Users any local
Telecommunications Services that CenturyLink currently offers, or may offer
hereafter, on a retail basis to subscribers that are not Telecommunications
Carriers, including such services as are made available by CenturyLink to its
retail End Users via its applicable local retail Tariff or other retail
Telecommunication Service offerings (hereinafter, "resold services"). Terms,
conditions, and use limitations for Spirit shall be in Parity with services offered
by CenturyLink to its End Users. The list of services described herein which
CenturyLink shall make available to Spirit for resale pursuant to this
Agreement is neither all inclusive nor exclusive.

81.2 Resale services are available where facilities currently exist and are capable
of providing such services without construction of additional facilities or
enhancement of existing facilities. However, if Spirit requests that facilities be
constructed or enhanced to provide services for resale, CenturyLink will
construct facilities to the extent necessary to satisfy its obligations to provide
basic Telephone Exchange Service as set forth in CenturyLink retail Tariffs,
catalogs, price lists, or other retail Telecommunications Services offerings
and Commission rules. Under such circumstances, CenturyLink will develop
and provide to Spirit a price quote for the facilities construction. Construction
charges associated with resold services will be applied in the same manner
that construction charges apply to CenturyLink retail End Users. If the price
quote is accepted by Spirit, Spirit will be billed the quoted price and
construction will commence after receipt of payment.

81.3 Except as otherwise agreed to in writing by CenturyLink, CenturyLink shall
not be responsible for the installation, inspection, maintenance, repair or
removal, of facilities, equipment, software, or wiring provided by Spirit or
Spirit's End Users for use with any resold services.

81.4 CenturyLink and its suppliers shall retain all rights, title and interest in any
respective facilities, equipment, software, information, and wiring, used to
provide Spirit with resold services under this Agreement.

81.5 When applicable, CenturyLink shall have access at all reasonable times to
Spirit customer locations for the purpose of installing, inspecting, maintaining,
repairing, and removing, facilities, equipment, software, and wiring, used to
provide resold services under this Agreement. Spirit shall, at Spirit's
expense, obtain any rights and/or authorizations necessary for such access.

GENERAL TERMS AND CONDITIONS FOR RESALE SERVICES

82.1 Spirit as Customer of Record. Spirit will be the customer of record for all
resold services purchased from CenturyLink. Except as specified herein,
CenturyLink will take orders from, bill and expect payment from Spirit for all
services ordered.

82.2 Billing. CenturyLink shall not be responsible for the manner in which Spirit
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83.

82.3

82.4

82.5

PRICING

83.1

83.2

83.3

83.4

bills its End Users. All applicable rates and charges for services provided to
Spirit or to Spirit's End Users under this Agreement will be billed directly to
Spirit and shall be the responsibility of Spirit regardless of Spirit's ability to
collect; including but not limited to toll and third-party charges unless Spirit
has taken appropriate actions to restrict Spirit's End Users' ability to incur
such charges.

Local Calling Detail. Except for those services and in those areas where

measured rate local service is available to End Users, monthly billing to Spirit
does not include local calling detail unless Spirit orders and pays for such
detail pursuant to the terms and conditions of this Agreement.

Originating Line Number Screening (OLNS). Upon request and when
CenturyLink is technically able to provide and bill the service, CenturyLink will
update the database to provide OLNS, which indicates to an operator the
acceptable billing methods for calls originating from the calling number (e.g.,
penal institutions, COCOTS).

Timing of Messages. With respect to CenturyLink resold measured rate local
service(s), where applicable, chargeable time begins when a connection is
established between the calling station and the called station. Chargeable
time ends when the calling station "hangs up," thereby releasing the network
connection. If the called station "hangs up" but the calling station does not,
chargeable time ends when the network connection is released by automatic
timing equipment in the network.

Calculation of the Resale Discount and the Resulting Resale Rate. A
discount as shown in Table 1 shall apply to the retail rate of
Telecommunications Services made available for resale in this Article, except
those services excluded from resale or from receiving the resale discount as
set forth in this Article or Applicable Law.

Promotions. CenturyLink will make available for resale those promotional
offerings that are greater than ninety (90) Days in duration, and any special
promotional rate will be subject to the applicable resale discount.
CenturyLink will make available for resale those promotional offerings that
are less than ninety (90) Days in duration; however, any special promotional
rate or other promotional offering will not be subject to and may not be used
with the applicable resale discount. For promotional offerings that are less
than ninety (90) Days in duration, Spirit may choose either the promotion or
the discount at its discretion. In all cases, in order to obtain a promotional
offering, Spirit must qualify for the promotional offering under the stated terms
of the offering and must request the offering at the time of order placement.
Spirit shall not be eligible for any post-provisioning retroactive applicability of
a promotional offering.

Resale of "As Is" Services. When a CenturyLink End User changes service
providers to Spirit resold service of the same type without any additions or
changes, the only applicable non-recurring charge will be the LSR Service
Order charge.

Resale with Changes in Services. If a Spirit End User adds features or
services when the End User changes its resold local service from
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84.

83.5

83.6

CenturyLink or another service provider to Spirit, CenturyLink will charge
Spirit the normal LSR Service Order charges and/or non-recurring charges
associated with said additions.

End User Contractual Arrangements. CenturyLink will offer for resale its
currently existing (signed by an End User) Contract Service Arrangements,
Special Arrangements, or ICBs in accordance with FCC and Commission
Rules and Regulations. The End User's contractual arrangement with
CenturyLink will terminate and any applicable termination liabilities will be
charged to the End User. The terms of the terminated CenturyLink Contract
Service Arrangement, Special Arrangement or ICB will apply to the respective
resold services beginning on the date Spirit commences to provide service to
the End User and ending on the end date of the Contract Service
Arrangement, Special Arrangement or ICB.

83.5.1 CenturyLink will bill Spirit the rate in the Contract Service
Arrangement, Special Arrangement or ICB until the originally
contracted end date for such services.

83.5.2 If CenturyLink does not receive a termination notice for the
arrangement from Spirit that specifies termination on the
contractual end date, Spirit will have the choice of accepting a
new contractual arrangement at then-current terms and pricing
or moving to the closest Tariffed or otherwise offered service
equivalent. If Spirit does not invoke its choice within 10
Business Days following the end date, then CenturyLink may
select either alternative at its discretion. Any change in the rates
shall be retroactive to the most recent arrangement end date.

83.5.3 Notwithstanding Section 83.5.2, CenturyLink at its discretion
may terminate any contractual arrangement at the specified end
date with no obligation to offer any replacement service.

Nonrecurring Charges. The resale discount, as shown in the Resale
attachment of this Agreement, does not apply to non-recurring charges
(NRCs), whether such NRCs are contained in this Agreement, in
CenturyLink's applicable retail Tariffs or as otherwise offered on a retail basis.

LIMITATIONS AND RESTRICTIONS ON RESALE

84.1 In addition to the limitations and restrictions set forth in this Agreement,
CenturyLink may impose other reasonable and non-discriminatory conditions
or limitations on the resale of its Telecommunications Services to the extent

permitted by Applicable Law.

84.2 Cross-Class Selling. Spirit will not resell to one class of customers a service
that is offered by CenturyLink only to a particular class of customers to
classes of customers that are not eligible to subscribe to such services from
CenturyLink (e.g., R-1 to B-l, disabled services or lifeline services to non-
qualifying customers).

84.3 Intentionally Left Blank.

84.4 Advanced Telecommunications Services Sold to ISPs. Advanced
Telecommunications Services (Advanced Services) sold to Internet Service
Providers (ISPs) as an input component to the ISPs' retail internet service
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84.5

84.6

84.7

84.8

84.9

84.10

84.11

84.12

84.13

84.14

offeringshallnot beeligiblefor the resalediscountunderthe termsof this
Agreement.
VoiceMailService.VoiceMailServiceis nota TelecommunicationsService
subjectto resaleunderthisAgreement.Whereoffered,Spiritmaypurchase
Voice Mail Serviceand relatedservicesfor its EndUsersat CenturyLink's
retailrates;however,no resalediscountapplies.

HospitalityService.CenturyLinkwillprovideall blocking,screening,andother
applicablefunctionsavailablefor hospitalitylinesunderTariff.

LIDBAdministration.CenturyLinkwill maintaincustomerinformationfor Spirit
EndUserswho subscribeona retailbasisto resoldCenturyLinklocalservice
dial tone lines, in CenturyLink'sLIDBin the samemannerthat it maintains
informationin LIDBfor its ownsimilarlysituatedEndUsers. CenturyLinkwill
updateandmaintainSpirit'sinformationinLIDBon thesameschedulethatit
usesfor itsownsimilarlysituatedEndUsers.

84.7.1 Until such time as CenturyLink'sLIDB has the software
capabilityto recognizea resoldnumberas Spirit's,CenturyLink
will storethe resoldnumberin its LIDBat no chargeand will
retainrevenuefor LIDBlook-upstothe resoldnumber.

OS/DA. The resalediscountshall not apply to OperatorServices(OS)or
DirectoryAssistance (DA) services provided to Spirit's End Users by
CenturyLink'sOSandDAvendors,

SpecialAccessServices. Spirit may purchasefor resalespecialAccess
Services;however,noresalediscountapplies.

COCOTCoinor CoinlessLines. Spiritmaypurchasefor resaleCOCOTcoin
orcoinlesslineservices;however,no resalediscountapplies.
GrandfatheredServices. Services identified in CenturyLinkTariffs as
Grandfatheredin anymannerareavailablefor resaleonlyto EndUsersthat
alreadyhavesuch GrandfatheredService. An existingEndUsermay not
movea GrandfatheredServiceto a new servicelocation. If an EndUser's
GrandfatheredServiceis terminatedfor any reason,such Grandfathered
Servicemay not be reinstalled. GrandfatheredServicesare subjectto a
resalediscount,asprovidedin Section82.

Universal EmergencyNumber Service. Universal EmergencyNumber
Serviceis not a separateserviceavailablefor resale. UniversalEmergency
NumberService(E911/911Service)is providedwith eachlocalTelephone
ExchangeServicelineresoldby SpiritwheneverE911/911Servicewouldbe
providedon the sameline if providedby CenturyLinkto a CenturyLinkEnd
User.

Services provided for Spirit's Own Use. TelecommunicationsServices
provideddirectlyto Spiritfor its ownuseor for theuseof its Subsidiariesand
Affiliatesand not resoldto Spirit'sEndUsersmustbe identifiedby Spiritas
such,andSpiritwillpayCenturyLink'sretailpricesfor suchservices.Useof
a CenturyLinkservicefor thetransportor consolidationof anySpiritservices
to multipleEndUsersshall be consideredserviceprovidedfor Spirit'sown
use.

Spirit shall not use resold local Telecommunications Services to provide
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85.

86.

access or Interconnection services to itself, its Subsidiaries and Affiliates,
Interexchange Carriers (IXCs), wireless carriers, competitive access
providers (CAPs), or any other Telecommunications providers; provided,
however, that Spirit may permit its subscribers to use resold local exchange
telephone service to access IXCs, wireless carriers, CAPs, or other retail
Telecommunications providers.

84.15 Spirit may resell services that are provided at a volume and/or term discount
in accordance with the terms and conditions of the applicable Tariff. Any
volume and/or term discount shall be applied first to the retail price, and the
resale discount shall be applied thereafter. Spirit shall not permit the sharing
of a service by multiple End User(s) or the aggregation of traffic from multiple
End Users' lines or locations onto a single service for any purpose, including
but not limited to the purpose of qualifying for a volume and/or term discount.
Likewise, Spirit shall not aggregate the resold services to individual End
Users at multiple addresses to achieve any volume discount where such may
be available pursuant to Tariff or special promotion.

CHANGES IN RETAIL SERVICE

85.1 CenturyLink will notify Spirit, at the time a Tariff is filed with the Commission,
of any changes in the prices, terms and conditions under which CenturyLink
offers Telecommunications Services at retail to subscribers who are not

Telecommunications Carriers by posting such changes on CenturyLink's
Website. Such changes may include, but not be limited to, the introduction of
any new features, functions, services, promotions in excess of ninety (90)
Days in duration, or the discontinuance or Grandfathering of current features
and services. Where Spirit has signed up for or subscribed to CenturyLink's
email notification service, CenturyLink also will provide notice to Spirit of such
changes by posting the same to CenturyLink's Website, with email
notification of such postings.

REQUIREMENTS FOR SPECIFIC SERVICES

86.1 E911/911 Services. CenturyLink will use its standard Service Order process
to update and maintain the Spirit customer service information in the
Automatic Location Identification/Database Management System (ALI/DMS)
used to support 911 Services on the same schedule that it uses for its own
retail End Users. CenturyLink will provide Spirit End User information to the
PSAP. Spirit shall update its End User's 911 information through the LSR
process. CenturyLink assumes no liability for the accuracy of information
provided by Spirit, and CenturyLink shall not be responsible for any failure of
Spirit to provide accurate End User information for listings in any databases
in which CenturyLink is required to retain and/or maintain such information.

86.1.1 Spirit shall be responsible for collecting from its End Users and
remitting all applicable 911 fees and surcharges, on a per line
basis, to the appropriate Public Safety Answering Point (PSAP)
or other governmental authority responsible for collection of
such fees and surcharges subject to Applicable Law.

86.2 Suspension of Service. Spirit may offer to resell End User-Initiated
Suspension and Restoral Service to its End Users if and to the extent offered
by CenturyLink to its retail End Users.
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87.

86.3

86.2.1 Spirit may also provide CenturyLink-lnitiated Suspension service
for its own purposes, where available. CenturyLink shall make
these services available at the retail rate less the resale discount
on the monthly recurring charge only. No discount shall apply to
non-recurring charges. Spirit shall be responsible for placing
valid orders for the suspension and the subsequent
disconnection or restoral of service to each of its End Users.

a. If Spirit submits a request for a disconnection of an End
User service and subsequently requests reconnection of
the same End User service, the terms for suspension of
service will apply.

b. Service Order charges and any applicable Tariff fees will
apply to all temporary suspension and restoral requests
made by Spirit including disconnection and subsequent
reconnection requests for the same End User service.

86.2.2 If Spirit suspends service for one of its End Users and fails to
submit a subsequent disconnection order within the maximum
number of Days permitted for a company-initiated suspension
pursuant to the applicable Tariff or Applicable Law, Spirit shall
be charged and shall be responsible for all appropriate monthly
service charges for the End User's service from the suspension
date through the disconnection date.

86.2.3 If Spirit restores its End User, restoral charges will apply, and
Spirit will be billed for the appropriate service from the time of
suspension.

End User Retention of Telephone Number. Telephone numbers may not be
retained after a switch to a new provider if the physical service address of the
End User subsequently changes to one served by a different Rate Center.

PRE-ORDERING AND ORDERING

87.1 CenturyLink will provide pre-ordering and ordering services for resale
services to Spirit consistent with CenturyLink's published Standard Practices.

87.2 Telephone Number Assignments. Where Spirit resells service to a new (not
currently existing) End User, CenturyLink will allow Spirit to place Service
Orders and receive phone number assignments.

87.2.1 When Spirit uses numbers from a CenturyLink NXX,
CenturyLink will provide the same range of number choices to
Spirit, including choice of exchange number, as CenturyLink
provides its own subscribers. Reservation and aging of
CenturyLink NXXs will remain CenturyLink's responsibility.

87.2.2 CenturyLink will provide Spirit with the ability to obtain telephone
numbers while a subscriber is on the phone with Spirit.

87.2.3 In conjunction with an order for service, and only to the extent
such are available, CenturyLink will accept Spirit orders for
blocks of numbers for use with complex services including, but
not limited to, DID, Centrex, and Hunting arrangements, as
requested by Spirit.
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88.

89.

87.2.4 Numberreservations.Numberreservationsshallonlybemade
availableto Spirit for the same time period that CenturyLink
offersto its ownsubscriberspursuantto Tariffor otherpublished
terms. CenturyLinkreservesthe right to cancelany number
reservationwithout noticeuponthe end of the specifiedtime
period.
a. CenturyLinkwill not acceptanynumberreservationsfrom

Spiritif CenturyLink'sown subscribersarenot offeredthe
abilityto reservenumbers.

b. For simple servicesnumberreservationsand aging of
CenturyLink'snumbers,CenturyLinkwill providereal-time
confirmationofthe numberreservationwhentheElectronic
Interfacehasbeenimplemented.Fornumberreservations
associatedwithcomplexservices,CenturyLinkwill provide
confirmationof the numberreservationwithintwenty-four
(24)hoursof Spirit'srequest. Consistentwiththe manner
in which CenturyLinkprovides numbers to its own
subscribers, no telephone number assignment is
guaranteeduntilservicehasbeeninstalled.

87.3 Maintenance.CenturyLinkwill providerepairand maintenanceservicesto
Spiritand its EndUsersfor resoldservicesin accordancewiththetermsset
forth in Article IV of this Agreement,which are the samestandardsand
charges used for such services provided to CenturyLinkEnd Users.
CenturyLinkwillnot initiatea maintenancecallor takeactionin responseto a
troublereportfroma SpiritEndUseruntilsuchtimeastroubleis reportedto
CenturyLinkby Spirit. Spirit must provideto CenturyLinkall End User
informationnecessaryfor the installation,repairandservicingof anyfacilities
usedfor resoldservicesasdescribedin the publishedCenturyLinkStandard
Practices.

ACCESS CHARGES

88.1 CenturyLink retains all revenue due from other carriers for access to
CenturyLink's facilities, including both switched and special access charges.
CenturyLink retains all Switched Access Service revenues when providing
Switched Access Services for Spirit's retail End Users served via resale.
When Spirit resells special access to its End Users, CenturyLink is not
entitled to any special access revenues from Spirit's End Users.

RESALE OF SPIRIT'S TELECOMMUNICATIONS SERVICES

89.1 Spirit also acknowledges that Spirit is required pursuant to 47 U.S.C. §251(b)
to make available its Telecommunications Services to CenturyLink for resale

by CenturyLink.
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90.

ARTICLE VIII. ADDITIONAL SERVICES

NUMBER PORTABLITY

90.1 Definitions. For purposes of this Section governing Number Portability, the
following definitions shall apply:

90.1.1 Coordinated Hot Cut (CHC): A combined and simultaneous
effort between local service providers to perform the completion
of a Local Service Request order.

90.1.2 Donor Party: The Party that is receiving the number port
request and is relinquishing the ported number.

90.1.3 Local Routing Number (LRN): A ten (10)-digit number that is
assigned to the network switching elements for the routing of
calls in the network.

90.1.4 Number Portability (NP): The in-place long-term method of
providing Number Portability (NP) using the LRN method.

90.1.5 Recipient Party: The Party that is initiating the number port
request and is receiving the ported number.

90.1.6 Simple Ports: Those ports meeting the FCC's definition of
"Simple" ports

90.1.7 Ten-Digit Unconditional Trigger Method (TDT): An industry-
defined PNP solution that utilizes the ten-digit Local Routing
Number to provide for an automated process that permits the
work at the Recipient Party's switch to be done autonomously
from the work at the Donor Party's switch resulting in less
downtime to the End User.

Number Portability (NP). Each Party will provide local Number Portability and
obtain End User authorization in accordance with the Act, and applicable
FCC rules, regulations and orders as amended from time to time. Spirit shall
provide NP to CenturyLink under no less favorable terms and conditions as
when CenturyLink provides such services to Spirit. The Act requires allowing
End Users to change local service providers and retain the same telephone
number(s) within the serving Rate Center utilizing the portability method as
defined by the FCC. The Parties recognize that the Act and the applicable
FCC rules, regulations and orders limit porting to carriers having facilities or
numbering resources in the same Rate Center, or to carriers who have
partnered with a wireline carrier for numbering resources where the
partnering carrier has facilities or numbering resources in the same Rate
Center, and do not mandate location portability and the Parties will not submit
orders for such non-mandated types of portability.

Testing

90.3.1 If Spirit has not initiated porting with CenturyLink in a specific
exchange, prior to port order submission, Spirit will conduct
testing with CenturyLink as required by the NANC LNP
Guidelines incorporated by reference in 47 C.F.R. §52.26.

90.3.2 Spirit must be NPAC certified and have met CenturyLink testing

90.2

90.3
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90.4

parameterspriorto activatingLNP. EachPartywill bearitsown
expensesfortesting.

90.3.3 The Partieswill cooperateto ensure effective maintenance
testing through activitiessuch as routine testing practices,
networktrouble isolationprocessesand reviewof operational
elementsfortranslations,routingandnetworkfault isolation.

90.3.4 The Parties shall cooperatein testing performedto ensure
interconnectivitybetweensystems.ThePartiesshallnotifyeach
otherat leastsixty(60)daysin advanceof anysystemupdates
that may affectthe portingoperationsof Spirit or CenturyLink.
EachPartyshall,at eachother'srequest,jointlyperformteststo
validatetheupdatedoperations.

A Party requestinga numberto be portedmustsend the other providing
Partya LSR. If a Party requeststhat the otherPartyport a number,the
Parties shall follow the "Local Number Portability Ordering Process"
documentedon the CenturyLinkWholesale Website and comply with
applicableFCCrules,regulationsandorders.

90.4.1 End User Non-Payment. CenturyLinkwill port numbersfor
customerswhoseservicehasbeensuspendedfor non-payment.
However,CenturyLinkwill notportnumbersoncethecustomer's
servicehasbeendisconnected.

90.4.2 NeitherParty shall be requiredto provideNumberPortability
under this Agreementfor excludednumbersdefinedby FCC
ordersor otherApplicableLaw,as updatedfrom time to time,
includingbutnot limitedto: 500NPAs;900 NPAs;950and976
NXX number services;and OCS NXXs (i.e., numbersused
internallyby either Partyfor its own businesspurposes).The
term "Official CommunicationsService (OCS)" means the
internaltelephonenumbersusedbyCenturyLinkorSpirit.

Inactive Numbers. CenturyLinkwill not port numbersnot
currentlybeingusedby a CenturyLinkEnd Useror previously
reservedonanexistingCenturyLinkEndUser'saccount.

LERGReassignment. Portabilityfor an entire NXXshall be
providedby utilizingreassignmentof the NXXto Spiritthrough
theLERG

Porting Interval. Both Partiesagree to porting intervalsas
mandatedby the FCCor as providedin the LNPAWG Best
Practices. (http:llwww.npac.comllnpa-workinq-,qroupllnp-best-
practices) The following terms shall also apply:

a. Local Number Portability (LNP) orders may not be
expedited.

b. Mass Calling Events. The Parties will notify each other at
least seven (7) Days in advance where ported numbers
are utilized. Parties will only port Mass Calling numbers
using switch translations and a choke network for call
routing. Porting on Mass Calling numbers will be handled

90.4.3

90.4.4

90.4.5
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90.4.6

90.4.7

90.4.8

90.4.9

90.4.10

90.4.11

outsidethe normalportingprocessand complywith any
applicable federal regulatory requirementsor industry
guidelinesdevelopedfor MassCallingnumbers.

FOC. BothPartiesagreeto providea FirmOrderConfirmation
(FOC)to the RecipientPartyat intervalsas mandatedby the
FCC or as provided in the LNPA WG Best Practices.
(http :llwww.npac. comllnpa-workin,q-qroupllnp-best-practices )

Project Management. For purposes of this Agreement, the
Parties will use a project management approach for the
implementation of LSRs for non-standard requests such as
coordinated cutovers including but not limited to Coordinated
Hot Cuts and after hours cutover requests. The Parties may
mutually agree on using a project management approach for
very large volumes of number ports such as a large business,
hospital or government agency cutover.

a. Spirit bears sole responsibility for any End User issues
associated with porting cutovers when CenturyLink
recommends a project approach and Spirit declines to use
such a process.

Service Order Charge. The Party receiving the LSR will bill the
Service Order charge set forth in Table 1 for each LSR received.
The Party will bill the Service Order charge for a LSR,
regardless of whether that LSR is later supplemented, clarified
or cancelled. The receiving Party will also bill an additional
Service Order charge for supplements to any LSR submitted to
clarify, correct, change or cancel a previously submitted LSR.

When CenturyLink receives an un-queried call from Spirit to a
telephone number that has been ported to another local services
provider, the Transit rate and the LNP query charges found in
Table 1 will apply.

IXC Revenue. When an IXC terminates an InterLATA or
IntraLATA toll call to either Party's local exchange customer
whose telephone number has been ported from one Party to the
other, the Parties agree that the Party to whom the number has
been ported shall be entitled to revenue from the IXC for those
access elements it actually provides including, but not limited to
End Office Switching, local transport, RIC, and CCL. The Party
from whom the number has been ported shall be entitled to
receive revenue from the IXC for those access elements it
actually provides including, but not limited to any entrance
facility fees, access Tandem fees and appropriate local transport
charges.

When a ported telephone number becomes vacant, e.g., the
telephone number is no longer in service by the original End
User, the ported telephone number will snap-back to the LERG-
assigned thousands block holder or the NXX code holder if
pooling is being utilized in the Rate Center.

1/3o/15/THF/Spirit/SC
CT/EQConsolidated ICATemplatev.01.21.2015 135



91.

90.4.12 EachPartyshall becomeresponsiblefor the End User'sother
ancillary services, e.g., E911, Directory Listings, Operator
Services,Line InformationDatabase(LIDB),whenthe port of
theEndUser'stelephonenumberto itsswitchiscompleted.

90.5 Cut-OverProcessfor NumberPortingOrders

90.5.1 Ten-DigitUnconditionalTriggerMethod(TDT)Cut-Over
a. WhereTechnicallyFeasible,both Partieswill use PNP-

LRN cut-overs,which rely upon the TDT for porting
numbers. CenturyLinkwill updateits Websiteto identify
the circumstancesofwhichit is awarewhereuseof TDTis
notTechnicallyFeasible.

b. Settingof tendigittriggersor analternativemustbe used
asshownin theFCCmandatedNANCLNPProcessFlows
at http:llwww.npac.comllnpa-workinq-grouplnanc-lnp-
process-flows (See Flows 9 and 10).

90.5.2 Coordinated Hot Cuts (CHC)

a. Where the Parties agree or are required to implement a
CHC to effectuate a service cut-over, the Parties shall
follow the process and procedures for such CHCs set forth
in the CenturyLink Standard Practices.

b. Pricing for Number Portability CHCs

1. When a Recipient Party orders CHC service, the
Donor Party shall charge, and the Recipient Party
shall pay, the applicable Charges set forth in Table
1.

2. Coordination of Service Order work outside normal

business hours shall be at requesting Party's
expense. Premium and overtime rates will apply as
applicable for Service Order work performed
outside normal business hours, weekends, and
holidays.

3. For calculating "time" and/or "additional time" labor
charges, the time shall begin when the Donor Party
receives the call from Recipient Party and ends
when the Parties disconnect from the call.

ACCESS TO POLES, DUCTS, CONDUITS AND RIGHTS-OF-WAY

91.1 Via Tariff or Separate Agreement. To the extent required by the Act,
including the requirement that a requesting Telecommunications Carrier be a
provider of Telecommunications Services, CenturyLink and Spirit shall each
afford to the other access to the poles, ducts, conduits and rights-of-way
(ROWs) that it owns or controls on terms, conditions and prices comparable
to those offered to any other entity pursuant to each Party's Tariffs and/or in a
separate written agreement and in accordance with Applicable Law and
regulations. Accordingly, if CenturyLink or Spirit desires access to the other
Party's poles, ducts, conduits or ROWs, the Party seeking access shall make

1/30/15/THF/Spirit/SC
CT/EQ Consolidated ICA Template v,01.21.2015 136



92.

such a request in writing, and the Parties shall negotiate the terms and
conditions for such access in accordance with Applicable Law. Such terms
and conditions shall be contained in separate, stand-alone agreement.

91.2 Pole Attachment & Conduit Occupancy Agreements. Spirit agrees that pole
attachment and conduit occupancy agreements must be executed separately
before it makes any pole attachments to CenturyLink's facilities or uses
CenturyLink's conduit. Unauthorized pole attachments or unauthorized use
of conduit will constitute a material breach of this Agreement.

BASIC 911 AND E911 SERVICE

92.1 E911 Universal Emergency Number Service is provided by CenturyLink to
Spirit serving End Users in a geographic area where CenturyLink is the 911
Service Provider.

92.2 CenturyLink's Responsibilities: When CenturyLink is designated by the
PSAP as the primary 911 Service Provider in a geographic area in which
Spirit furnishes local Telephone Exchange Service, CenturyLink shall have
the obligations in this Section.

92.2.1

92.2.2

Call Routing

92.2.1.1 CenturyLink will switch 911 calls through the
Selective Router to the designated primary PSAP
or to designated alternate locations, according to
routing criteria specified by the PSAP.

92.2.1.2 CenturyLink will forward the calling party number
(ANI) it receives from Spirit and the associated 911
Automatic Location Identification (ALl) to the PSAP
for display. If no ANI is forwarded by Spirit,
CenturyLink will route the call to the "Default" ESN
assigned to Spirit's 911 Trunk group and will
forward an identification code for display at the
designated "Default" PSAP associated with the
"Default" ESN. If the ANI is forwarded by Spirit but
no ALl record is found in the 911 DBMS,
CenturyLink will report this "No Record Found"
condition to Spirit in accordance with NENA
standards.

Facilities and Trunking

92.2.2.1 CenturyLink will provide transport facilities to
interconnect Spirit to CenturyLink's SR, at standard
CenturyLink access Tariff rates. Additionally, when
diverse facilities are requested by Spirit,
CenturyLink will provide such diversity where
Technically Feasible and facilities are available at
standard CenturyLink access Tariff rates.

92.2.2.2 Upon written request by Spirit, CenturyLink shall, in
a timely fashion and at no charge, provide Spirit
with a description of the geographic area (or Rate
Centers) and PSAPs served by the 911 Selective
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92.3

92.2.3 Database

92.2.3.1

92.2.3.2

92.2.3.3

92.2.3.4

92.2.3.5

92.2.3.6

Spirit's Responsibilities.

Router(s)baseduponthe standardssetforthin the
May 1997 NENA RecommendedStandardsfor
LocalServiceProviderInterconnectionInformation
Sharing,oranysubsequentrevision(s)thereto.

Where CenturyLinkmanagesthe ALl Database,
CenturyLinkshall store Spirit's End User 911
records.

WhereCenturyLinkis the ALl Databaseprovider,
CenturyLink shall coordinate access to the
CenturyLinkDBMS for the initial loading and
updatingof Spirit's End User 911 records. For
suchpurposes,CenturyLinkwill provideSpiritwith
accessto WebDBMS,whichisa customerinterface
to the DBMSwhichrestrictsSpiritaccessto Spirit
EndUserrecordsonly,andis usedfor viewingand
coordinatingelectronicfile processingof suchEnd
Userrecords. CenturyLinkshallprovideSpiritwith
a passwordto the WebDBMS,and Spirit shallbe
responsiblefor maintainingconfidentialityand use
ofsuchpassword.

CenturyLink ALl Database shall accept
electronicallytransmittedfiles that arebasedupon
NENA standards. Manualentry shall only be
allowedintheeventtheDBMSis notfunctioning,or
if CenturyLinkhas specificallyagreedpursuantto
separate written terms setting forth such
arrangements,includingcompensationat the rates
foundinTable1.

CenturyLinkwill provideanerrorandstatusreport
for Spirit'sEnd Userrecordsreceivedfrom Spirit.
This reportwill be providedin a timelyfashionin
accordancewiththe methodsandproceduresto be
providedto Spirit.
Where CenturyLinkmanagesthe ALl Database,
CenturyLinkshallprovideSpiritwithone electronic
file containingthe MSAGannuallyfor eachcounty
in the Statefor whichthisAgreementis applicable,
in whichCenturyLinkis the 911 ServiceProvider,
and in which Spirit exchangesLocalTrafficwith
CenturyLink. Additionalcopiesof the MSAGfile
areavailableat theratesetforthinTable1.

Where CenturyLinkmanagesthe ALl Database,
CenturyLinkshall establish a process for the
managementof NPAsplitsby populatingthe ALl
Databasewiththe appropriateNPAcodes.

WhereCenturyLinkis the 911 ServiceProvider,
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Spirit shall have the obligations in this Section.

92.3.1

92.3.2

Call Routing

92.3.1.1 Spirit will transport 911 calls to the applicable
CenturyLink Selective Router.

92.3.1.2 Where supported by CenturyLink and where
Technically Feasible, Spirit may implement 911
Service using a Dynamic 911 solution

92.3.1.3 Spirit will forward the ANI information of the party
calling 911 to the applicable CenturyLink Selective
Router.

Facilities and Trunking

92.3.2.1 Spirit or its agent shall order and maintain a
minimum of one 911 dedicated DS1 facility for each
SR with a minimum of two one-way outgoing DS0
trunks dedicated for originating 911 calls to reach
each applicable PSAP served by such SR. Spirit or
its agent will provision these facilities in accordance
with applicable NENA standards; Spirit or its agent
shall engineer its 911 Trunks to attain a minimum of
P.01 grade of service as measured using the "busy
day/busy hour criteria or, at such higher grade of
service as required by Applicable Law or duly
authorized governmental authority.

Spirit acknowledges that End Users in a single
Local Calling Area may be served by different SRs,
and that Spirit or its agent shall be responsible for
providing sufficient transport facilities and trunking
to route 911 calls from its End Users to each of the
proper 911 SRs.

Spirit or its agent is responsible for providing a
separate 911 Trunk group for each county or other
geographic area that Spirit serves if the PSAP for
such county or geographic area has a specified
varying default routing condition. If Spirit or its
agent uses MF signaling, it must transmit 911 traffic
over a separate 911 Trunk group for each NPA
(area code) served by affected PSAPs.

Where diverse routing to CenturyLink SRs is
desired by Spirit or required by the applicable
PSAP or as otherwise necessary for the proper
routing of 911 calls to the appropriate PSAP, then
Spirit is responsible for ordering such facilities at
Spirit's expense.

Spirit is responsible for determining and
maintaining the proper quantity of 911 dedicated
one-way outgoing trunks and facilities from its

92.3.2.2

92.3.2.3

92.3.2.4

92.3.2.5
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92.3.3

92.3.4

92.3.2.6

92.3.2.7

Selective
Companies
92.3.3.1

Database

92.3.4.1

92.3.4.2

92.3.4.3

switch(es)to theCenturyLinkSR.

Spirit or its agentshall monitorits 911 Trunksfor
the purposeof determiningoriginatingnetwork
trafficvolumes.If Spirit'strafficstudyindicatesthat
additionaltrunksare neededto meet the current
level of 911 call volumes, Spirit shall order
additionaldedicated911facilitiesfrom CenturyLink
at the ratessetforth inTable1 or requireits agent
to ordersuchfacilities.

Spiritagreesthatit willnotpasslive911trafficuntil
successfultestingis completedbybothParties.

Router Port Charges/Terminationsfor Connecting

WhentheSpiritis provisioningthe911 Trunks,the
Spiritwill bechargeda monthlyrecurringandone-
time SelectiveRouter port charge per trunk to
establishtheconnectionto eachapplicableSRthat
providesconnectivityfor incoming911 Trunksto
enable Spirit accessto the EmergencyServices
network.

Once911Trunkshavebeenestablishedandtested
betweenSpirit and appropriateSRs, Spirit or its
agentshallbe responsiblefor providingSpirit'sEnd
User records to CenturyLink for inclusion in
CenturyLink'sALlDatabase.

Spirit shall assign a 911 databasecoordinator
chargedwith the responsibilityof forwardingSpirit
EndUserALl recordinformationto CenturyLink.

Spirit shall provideinitial and ongoingupdatesof
Spirit's 911 records that are MSAG-valid in
electronicformat based upon establishedNENA
standards. Spiritshallprovideinformationon new
subscribersto CenturyLinkwithinone (1) Business
Day of the order completion. CenturyLinkshall
updatethe databasewithintwo (2) BusinessDays
of receivingthe data from Spirit. If CenturyLink
detectsanerrorintheSpiritprovideddata,thedata
shallbe returnedto the CompanyID ownerwithin
two (2) BusinessDaysfromwhenit wasprovided
to CenturyLink. Spirit shall respondto requests
from CenturyLinkto makecorrectionsto database
recorderrorsbyuploadingcorrectedrecordswithin
two (2) BusinessDays. Manualentry shall be
allowedonly in the event that the systemis not
functioning properly or if CenturyLink has
specificallyagreed pursuantto separate written
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92.4

92.3.5

92.3.4.4

92.3.4.5

92.3.4.6

Other

92.3.5.1

terms setting forth such arrangements,including
compensationattheratesfoundinTable1.
Spiritassumesall responsibilityfor the accuracyof
the data that Spirit or their agent provides to
CenturyLink.
Spiritshalladoptuseof a CompanyID onall Spirit
911 recordsin accordancewith NENAstandards.
The CompanyID is usedto identifythe carrierof
recordin facilityconfigurations.

Spiritshall be solelyresponsiblefor providingtest
recordsand conductingcall-throughtestingon all
newexchanges.

Responsibilitiesof Both
92.4.1

92.4.2

92.4.3

92.4.4

Spiritshallobtainits own pANIsfor eachPSAPto
which CenturyLink provides or shall provide
coverage, and shall supply these pANIs to
CenturyLinkfor the SelectiveRouters servicing
each such PSAP. If warrantedby traffic volume
growth,or if upon request by a PSAP or other
governmentalor quasi-governmentalentity, Spirit
shall promptlyobtain the appropriatenumberof
additionalpANIsto be allocatedto each PSAPas
maybeappropriateunderthecircumstances.

92.3.5.2 Spiritis responsiblefor collectingfromits retailEnd
Usersany applicable911 surchargesrequiredby
law to be assessedand remitsuchsurchargesto
the appropriateentity or entities specified by
ApplicableLaw.

Parties

ThePartiesshalljointlycoordinatethe provisioningof transport
capacitysufficientto routeoriginating911callsfromSpiritto the
designatedCenturyLink911SelectiveRouter(s).
Where SS7 connectivityis availableand required by the
applicablePSAP,the Partiesagreeto implementCCStrunking
ratherthanCAMAMFtrunking.

CenturyLinkand Spiritwill cooperateto promptlytestall trunks
andfacilitiesbetweenSpirit'sswitchandthe CenturyLinkSR(s)
inaccordancewith industrystandards.

Spirit is responsible for the isolation, coordination and
restorationof all 911 networkmaintenanceproblemson its
network (including any facilities not from CenturyLink).
CenturyLinkwill be responsiblefor the isolation,coordination
and restorationof all 911networkmaintenanceproblemson its
network.Spiritis responsiblefor advisingCenturyLinkofthe2-6
code (TSC)and the fact that the trunk groupis a 911 Trunk
groupwhen notifyingCenturyLinkof a failureor outage. The
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92.5

92.6

CenturyLink
92.5.1

92.5.2

Partiesagreeto workcooperativelyandexpeditiouslyto resolve
any911outage.CenturyLinkwill refernetworktroubleto Spiritif
no defect is found in CenturyLink's911 network. The Parties
agree that 911 networkproblemresolutionwill be managed
expeditiouslyat alltimes.
911TransitService

When CenturyLinkis not the Primary911 ServiceProvider,
CenturyLinkmay providea 911 Transit Serviceto transport
Spirit's911callsto the primary911ServiceProviderdesignated
by the applicablePSAP(s). This sectionbecomesapplicable
whenSpiritutilizes911TransitServicefromCenturyLink.Such
911TransitServiceis subjectto the ratesset forth in Table1,
which911 transitchargesshallbe in additionto anyapplicable
chargesfor 911Serviceprovidedto Spirit.
WhereSpiritutilizesCenturyLink's911TransitService:

92.5.2.1 SpiritholdsCenturyLinkharmlessfromandagainst
any liabilityto Spirit or its End Usersarisingfrom
anyfailurebyPSAP(s)or theirdesignatedagent(s)
to properlyroute,receiveor respondto 911calls.

92.5.2.2 Spirit will take appropriatesteps to notify all
PSAP(s) within Spirit's service territory with
accuratecontactinformation,includinga nameand
telephonenumberthatcanbeusedbythe PSAP(s)
to reachSpiritintheeventof 911networkproblems
or anemergencyrequiringavailabilityof a contact.
CenturyLinkshallhave no liabilityto Spirit arising
out of any failureby the Spiritto providePSAP(s)
withappropriatecontactinformation,andto update
suchinformationas needed. CenturyLinkshallbe
entitled to immediately terminate 911 Transit
Serviceto the Spirit if CenturyLinkis advisedby
anyapplicablePSAP(s)that Spirithasnotprovided
thePSAP(s)withappropriatecontactinformation.

92.5.2.3 Spirit indemnifiesCenturyLinkfrom and against
feesorcharges,if any,that athirdpartymightseek
to assessfor transportingSpirit's911callsbeyond
the PointOf Interconnectionestablishedbetween
CenturyLinkand the PSAP(s)designatedagentor
the primary911ServiceProvider.

MethodsandPractices

92.6.1

92.7 Ordering

EachPartywillcomplywithall ofthe followingto theextentthat
they apply to 911 Service: (i) all FCC and applicablestate
Commission rules and regulations, (ii) any requirements
imposed by any GovernmentalAuthority other, than a
Commission.
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92.8

92.9

92.7.1 Spiritwill identifygeographicterritorySpiritwillprovideservicein
its trunk forecast submittedto CenturyLink. Spirit will be
informedof the applicableSR(s)and configurationrequiredby
CenturyLinkaspartof thepre-orderingprocess.

92.7.2 Spiritis responsiblefor contactingappropriatePSAP(s)or state
entity(ies)that havejurisdictionin the geographicarea(s) in
which Spirit is implementingservice,and to providerequired
informationto suchPSAP(s)or governmententitiesasrequired
by such PSAP(s)or governmententitiespriorto initiatingthe
pre-orderingprocessfor 911ServiceprovidedbyCenturyLink.

Basisof Compensation

92.8.1 Compensationto CenturyLinkfor provisionof 911Servicewillbe
inaccordancewiththechargessetforthinTable1.

92.8.2 Chargeswillbeginonthedateof connectionto911Service.

92.8.3 Insatisfactionof Spiritordersor requestsrelatedto 911Service,
CenturyLinkmaybe requiredto makeexpendituresor otherwise
incurcoststhat arenototherwiselistedin thisSection. Insuch
eventCenturyLinkis entitledto reimbursementfromSpiritfor all
suchcosts providedthat CenturyLinkfirst notifiesSpiritof the
costsand obtainsSpirit'sconcurrenceto proceedwith fulfilling
the order or request. For all such costs and expenses
CenturyLinkshall receivethroughindividualcasebasis(ICBs)
non-recurringcharges(NRCs)the actual costs and expenses
incurred,includinglabor costs and expenses,overheadand
fixed charges,and may includea reasonablecontributionto
CenturyLink'scommoncosts.

Liability
92.9.1

92.9.2

92.9.3

911 Serviceis providedby CenturyLinksubjectto limitationof
liabilityunderApplicableLawandthefollowingsubsections.

CenturyLink'sentire liability to Spirit or any person for
interruptionor failure of any aspectof 911 Serviceshall be
limitedby thetermssetforthin thisSection,andinanysections
of otherArticleswhich apply to the provisionof servicesby
CenturyLink. 911 Serviceis offeredsolely to assist Spirit in
providing911 Service to its End Users in conjunctionwith
applicablefire, police,and other public safety agencies. By
providing911 Serviceto Spirit,CenturyLinkdoesnotcreateany
relationshipor obligation,director indirect,to any third party
other than Spirit. CenturyLinkshall not be liable for any
mistakes,omissions,interruptions,delays,errorsor defectsin
transmissionor servicecaused or contributedto by acts or
omissionsof anypersonotherthanCenturyLink,or arisingfrom
theuseof Spiritprovidedfacilitiesorequipment.

CenturyLinkshallnotbeliablefordamages,whetherincontract,
tort,or otherwise,causedby anact or omissionof CenturyLink
in the goodfaithreleaseof informationnot in the publicrecord,
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93.

94.

including nonpublished or nonlisted subscriber information to
PSAPs or other agencies responding to calls using such
information to provide a 911 Service.

92.9.4 It is the obligation of Spirit to properly route all 911 calls from
Spirit's End Users. CenturyLink shall not have any responsibility
for 911 calls that carry foreign dial tone, whether they originate
within or outside of Spirit's service area.

DIRECTORY ASSISTANCE

93.1 The Parties acknowledge that CenturyLink is not a Directory Assistance (DA)
provider. CenturyLink provides directory listings information for its subscribers
to third party DA providers to be included in the national and local databases
used by such third party providers. The Parties agree that to the extent the
DA provider contracted by Spirit for DA services to Spirit's subscribers also
populates the national DA database, then Spirit's DA listings have been made
available to CenturyLink's subscribers and no further effort is needed by
either Party. If for any reason, Spirit desires that CenturyLink act as a
middleman conduit for the placement of Spirit's DA listings in the DA
database(s), then CenturyLink shall provide such compensable DA listings
service pursuant to separate written terms and conditions between
CenturyLink and Spirit which will be attached to this Agreement as an
Amendment.

DIRECTORY LISTINGS SERVICE

94.1 These requirements pertain to CenturyLink's Listings Service Request
process that enables Spirit to (i) submit Spirit End User information for
inclusion in Directory Listings databases; and (ii) submit Spirit End User
information for inclusion in published directories.

94.2 When implemented by the Parties, CenturyLink shall accept orders on a real-
time basis via Electronic Interface in accordance with OBF Directory Service
Request standards within three (3) months of the effective date of this
Agreement. In the interim, CenturyLink shall create a standard format and
order process by which Spirit can place an order with a single point of contact
within CenturyLink.

94.3 CenturyLink will provide to Spirit the following Directory Listing Migration
Options:

94.3.1 Migrate "As Is". Retain all white page listings for the End User in
both DA and DL. Transfer ownership and billing for white page
listings to Spirit.

94.3.2 Migrate with Changes. Incorporate the specified changes
(e.g., additional listings order, deletions, or other changes to
existing listing information). Transfer ownership and billing for
the white page listings to Spirit.

94.3.3 CenturyLink shall update and maintain directory listings
information to reflect which of the following categories Spirit
subscribers fall into:

a. "LISTED" means the listing information is available for all
directory requirements;
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94.4

94.5

94.6

94.7

94.8

94.9

b. "NON-LISTED"meansthe listing informationis available
for all directoryrequirements,butthe informationdoesnot
appearin thepublishedstreetdirectory;

c. "NON-PUBLISHED"meansthat a directoryservicemay
confirm,by nameand address,the presenceof a listing,
but the telephonenumber is not available. The listing
informationis notavailableineitherthepublisheddirectory
ordirectoryassistance.

BasedonchangessubmittedbySpirit,CenturyLinkshallupdateandmaintain
directorylistingsdataforSpiritEndUserswho:
94.4.1 DisconnectService;

94.4.2 ChangeLocalProvider;
94.4.3 InstallService;

94.4.4 ChangeanyservicewhichaffectsDAinformation;

94.4.5 SpecifyNon-Solicitation;and
94.4.6 ChangecategoriesfromNon-Published,Non-Listed,or Listed.

Thechargeforstorageandmaintenanceof SpiritEndUserinformationin the
DLsystemis includedin therateswhereSpiritisbuyingUNELoopsorresold
serviceswith respectto specificaddresses.If SpiritdoesnotpurchaseUNE
Loopsor resoldservices,Spiritshallpayfor suchstorageand maintenance
servicesat theratereflectedonTable1.

Spirit acknowledgesthat certain directoryfunctionsare not performedby
CenturyLinkbut ratherare performedby and are underthe controlof the
directorypublisher,and CenturyLinkshallnot haveany liabilityto Spiritfor
anyactsoromissionsofthe publisher.
Spirit acknowledgesthat for a Spirit End User's name to appear in a
directory,Spirit must either (i) submit an LSR (e.g. an LNP order) or a
DirectoryServiceRequest(DSR)reflectinga requestfor directorylisting,or
(ii) contractdirectlywith thepublisher. If Spiritwantsto deletean EndUser
listingfrom CenturyLink'sdatabase(e.g. if Spiritcontractsdirectlywith the
publisher),SpiritmustsubmitanappropriateLSR(suchas anLNPorder)or
a DSR.All orderswillbesubjectto applicablechargesreflectedonTable1.

Spiritshallprovidedirectorylistingsto CenturyLinkpursuantto the directory
listing and delivery requirementsin the data format currentlyused by
CenturyLink,at a mutuallyagreed upon timeframe. Other formats and
requirementsshallnotbeusedunlessmutuallyagreedto bythe parties.

TraditionalWhitePagesListings.
94.9.1 CenturyLinkshall include in its master End User system

databaseall whitepageslistinginformationfor SpiritEndUsers
whoseinformationwasproperlysubmitteda DSR.

94.9.2 When Spirit purchasesUNE Loops or resoldservices at a
specificaddress,one basicWhitepageslistingfor each Spirit
EndUseris includedin theratesor theResalediscountinTable
1. If Spiritrequestsa listingfor an addresswhereSpiritis not
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94.10

buyingUNE Loopsor resoldservices,Spirit shall pay for all
requestedlistingsfor suchaddressatthe ratereflectedonTable
1. A basicWhitePageslistingis definedas a customername,
addressandoneprimarytelephonenumber.

94.9.3 Spirit agreesto providecustomerlistinginformationfor Spirit's
subscribersto CenturyLink,at no charge. CenturyLinkwill
provideSpiritwith the appropriateformatfor provisionof Spirit
customerlistinginformationto CenturyLink.The partiesagree
to adopta mutuallyacceptableelectronicformatfortheprovision
of suchinformationassoonaspracticable.

94.9.4 Spiritwill bechargeda ServiceOrderentryfeeuponsubmission
of ServiceOrdersintoCenturyLink'sServiceOrderEntry(SOE)
System. ServiceOrderentry fees applywhenServiceOrders
containingdirectoryrecordsareenteredintoCenturyLink'sSOE
Systeminitially,andwhenServiceOrdersareenteredinorderto
processa requestedchangeto directoryrecords.

94.9.5 Spirit End User listing informationwill be used solely for the
provisionof directoryservices,includingthe sale of directory
advertisingto SpiritEndUsers.

94.9.6 In additionto a basic White Pages listing, CenturyLinkwill
provideTariffedWhitePageslistings(e.g.,additional,alternate,
foreignandnon-publishedlistings)for Spiritto offerfor resaleto
Spirit'sEndUsers.

94.9.7 CenturyLinkwill accordSpirit EndUser listing informationthe
same level of confidentialitythat CenturyLinkaccordsits own
proprietarycustomer listing information. CenturyLinkshall
ensure that access to Spirit End User proprietary listing
informationwill be limitedsolely to those of CenturyLinkand
CenturyLink'sdirectory publisher's employees,agents and
contractorsthat are directly involved in the preparationof
listings,the productionand distributionof directories,and the
sale of directoryadvertising. CenturyLinkwill advise its own
employees,agentsandcontractorsandits directorypublisherof
the existenceof this confidentialityobligationand will take
appropriatemeasuresto ensure their compliancewith this
obligation.

94.9.8 CenturyLinkwill provideSpirit'sEndUserlisting informationto
anythirdpartytotheextentrequiredbyApplicableRules.

OtherDirectoryServices.

94.10.1 Bothpartiesacknowledgethat CenturyLink'sdirectorypublisher
is not a party to this Agreementand that the provisions
containedin thisAgreementarenot bindinguponCenturyLink's
directorypublisher.

94.10.2 CenturyLinkagrees to include critical contact information
pertainingto Spirit in the "InformationPages"of thoseof its
White Pagesdirectoriescontaininginformationpages,if Spirit
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94.10.3

meets criteria established by its directory publisher. Critical
contact information includes Spirit's business office number,
repair number, billing information number, and any other
information required to comply with applicable regulations, but
not advertising or purely promotional material. Spirit will not be
charged for inclusion of its critical contact information. The
format, content and appearance of Spirit's critical contact
information must conform to applicable directory publisher's
guidelines and will be consistent with the format, content and
appearance of critical contact information pertaining to all Spirits
in a directory.

The directory publisher shall maintain full authority as publisher
over its publishing policies, standards and practices, including
decisions regarding directory coverage area, directory issue
period, compilation, headings, covers, design, content or format
of directories, and directory advertising sales.
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ARTICLE IX. COLLOCATION

95.

96.

SCOPE OF COLLOCATION TERMS

95.1 CenturyLink will provide Collocation to Spirit in accordance with this
Agreement for the purposes of Interconnection to CenturyLink pursuant to the
Act (including 47 USC §251(c)(2)) and for obtaining access to CenturyLink's
UNEs pursuant to the Act (including 47 USC §251(c)(3)). Collocation shall be
provided on a nondiscriminatory basis, on a "first-come, first-served" basis,
and otherwise in accordance with the requirements of the Act (including 47
USC §251(c)(6)).

95.2 Prices and fees for Collocation and other services under this Agreement are
contained in Table 2.

95.3 This Agreement states the general terms and conditions upon which
CenturyLink will grant to Spirit the non-exclusive right to gain access to and
occupy the Collocation space, and other associated facilities as may be
necessary, for the sole and exclusive purpose of providing
Telecommunications Service upon submission of an approved and
provisioned Application for Collocation service. Such service will be provided
by installing, maintaining and operating Spirit's equipment, which will
interconnect with Telecommunications Services and facilities provided by
CenturyLink or others in accordance with this Agreement.

TERMINATION OF COLLOCATION SPACE

96.1 Spirit may terminate occupancy in a particular Collocation space upon thirty
(30) Days prior written notice to CenturyLink. Upon termination of such
occupancy, Spirit at its expense shall remove its equipment and other
property from the Collocation space. Spirit shall have thirty (30) Days from
the termination date to complete such removal, including the removal of all
equipment and facilities of Spirit's Guests; provided, however, that Spirit shall
continue payment of monthly fees to CenturyLink until such date as Spirit has
fully vacated the Collocation space. Spirit will surrender the Collocation
space to CenturyLink in the same condition as when first occupied by Spirit,
except for ordinary wear and tear.

96.2 Spirit shall be responsible for the cost of removing any enclosure, together
with all supporting structures (e.g., racking, conduits), of an Adjacent
Collocation arrangement at the termination of occupancy and restoring the
grounds to their original condition.

96.3 Upon termination of Spirit's right to possession of a Collocation space, Spirit
shall surrender possession and vacate the Collocation space within thirty (30)
Days. Failure to surrender the Collocation space within thirty (30) Days shall
be considered abandonment and CenturyLink will have the right to remove
the equipment and other property of Spirit or the Spirit's Guest at Spirit's
expense and with no liability for damage or injury to Spirit's property.

96.4 Should CenturyLink under any Section of this Agreement remove any of
Spirit's equipment from its Collocation space, CenturyLink will deliver to Spirit
any equipment removed by CenturyLink only upon payment by Spirit of the
cost of removal, storage and delivery, and all other amounts due CenturyLink

1/30/15/THF/Spirit/SC
CT/EQ ConsolidatedICATemplate v.01.21.2015 148



under this Agreement. ShouldSpirit fail to removeany of its equipment
deemed abandoned,title thereto shall pass to CenturyLinkunder this
Agreementas if bya Billof Sale. NothinghereinshalllimitCenturyLinkfrom
pursuing,at itsoption,anyotherremedyin law,equity,or otherwiserelatedto
Spirit's occupancyin the Collocationspace, includingany other remedy
providedinthisAgreement.

96.5 Spiritshallsurrenderall keys,accesscardsand CenturyLink-providedphoto
Identificationcardsto the Collocationspaceandthe Buildingto CenturyLink,
and shall makeknownto CenturyLinkthe combinationof all combination
locksremainingontheCollocationspace.

96.6 If it becomesnecessaryinCenturyLink'sreasonablejudgment,andthereare
no otherreasonablealternativesavailable,CenturyLinkshallhavethe right,
for goodcauseshown,anduponthirty(30)Dayspriornotice,to reclaimthe
Collocationspaceor anyportionthereof,any InnerDuct,OutsideCableDuct,
CableVaultspaceor otherCenturyLink-providedfacilityin orderto fulfill its
commoncarrierobligations,anyorderor ruleof theStateCommissionor the
FCC,or CenturyLink'sTariffsto provideTelecommunicationsServicesto its
End Usercustomers. In suchcases,CenturyLinkwill reimburseSpirit for
reasonabledirectcostsandexpensesinconnectionwithsuchreclamation.

96.7 If it becomesnecessaryinCenturyLink'sreasonablejudgment,andthereare
no otherreasonablealternatives,CenturyLinkshallhavethe rightto require
Spiritto moveto equivalentspacein the Premisesuponreceiptof sixty(60)
DayswrittennoticefromCenturyLink,inwhichevent,CenturyLinkshallpay
all movingcosts, and the contractualmonthlyfees paid by Spirit for the
affectedCollocationshallremainthesame.

97. COLLOCATIONOPTIONS

97.1 CenturyLinkwill offer Collocationspace to allow Spirit to collocate its
equipmentandfacilities,andwithoutrequiringthe constructionof a cageor
similarstructure. CenturyLinkshallmakecagelessCollocationavailablein
single bay increments. For equipment requiring special technical
considerations,Spirit must providethe equipmentlayout,includingspatial
dimensionsfor suchequipmentpursuantto genericrequirementscontained
in TelcordiaGR-63-Coreandshallbe responsiblefor constructingall special
technicalrequirementsassociatedwith such equipmentpursuantto this

97.2
Agreement.

Wherespace permits,
equipmentandfacilities
andspecificationsupon

CenturyLinkwill authorizethe enclosureof Spirit's
at Spirit'soption. CenturyLinkwillprovideguidelines
request. Basedon Spirit'srequest,spaceandcage

enclosuresin amountsas small as that sufficientto houseand maintaina
singlerackor bay or equipmentwill be madeavailable. At Spirit'soption,
CenturyLinkwill permitSpiritto arrangewitha thirdpartyvendorto construct
a CollocationArrangementenclosureat Spirit'ssole expense. Spirit'sthird
partyvendorwillbe responsiblefor filingandreceivinganyandall necessary
permitsand/orlicensesfor suchconstruction.Thethirdpartyvendorshallbill
Spiritdirectlyfor all work performedfor Spiritand CenturyLinkwill haveno
liabilityfor nor responsibilityto paysuchchargesimposedby thethirdparty
vendor. Spiritmustprovidethe localCenturyLinkBuildingcontactwithone
access key used to enter the locked enclosure. Except in case of
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97.3

97.4

emergency,CenturyLinkwill not accessSpirit's lockedenclosureprior to
notifyingSpiritandobtainingauthorization.

97.2.1 CenturyLink has the right to review Spirit's plans and
specificationspriorto allowingconstructionto start. CenturyLink
will completeitsreviewwithinfifteen(15)Daysof receiptof such
plans. CenturyLinkhas the rightto inspecttheenclosureafter
constructionto make sure it is constructedaccordingto the
submittedplans and specifications. CenturyLinkcan require
Spiritto removeor correct,at its cost, anystructurethat does
notmeettheseplans.

Spirit may allow other TelecommunicationsCarriers to share its caged
Collocationarrangementpursuantto termsandconditionsagreedto bySpirit
(Host)and other TelecommunicationsCarriers(Guests). Spiritwill notify
CenturyLinkin writinguponexecutionof anyagreementbetweenthe Host
andits Guestwithin twelve(12)Daysof its execution. Further,suchnotice
shallincludethe nameof theGuest(s)andtheirtermof agreement,andshall
contain a certificationby Spirit that said agreementimposesupon the
Guest(s)the same terms and conditions(excludingrates) for Collocation
spaceassetforthinthisAgreement.

97.3.1 As Host,Spiritwill bethesoleinterfaceandresponsiblepartyto
CenturyLinkfor the purposeof submittingapplicationsfor initial
and additionalequipmentplacementsof Guest (to the extent
required under other Sections of this Agreement); for
assessmentandpaymentof ratesandchargesapplicableto the
Collocationsspace;andfor the purposesof ensuringthat the
safety and securityrequirementsof this Agreementare fully
compliedwith by the Guest, its employeesand agents. In
making shared cage arrangements,CenturyLink will not
increasethe cost of site preparationor nonrecurringcharges
abovethecostof provisioninga similarcagedarrangementto a
Spirit.

97.3.2 CenturyLinkwill not placeunreasonablerestrictionson Spirit's
useof a cage,andas suchwillallowSpiritto contractwithother
Spiritsto sharethecageina subleasetypearrangement.If two
(2) or moreSpiritsthat have Interconnectionagreementswith
CenturyLinkutilizea sharedCollocationcage,CenturyLinkwill
permiteachSpiritto orderUNEsandprovisionservicefromthe
sharedCollocationspace, regardlessof whichSpirit was the
originalcollocator.

97.3.3 If Hostterminatesa CollocationArrangement,Hostwill provide
Guestthirty (30)Daysnotice. Guestwill assumeall obligations
and rightsof Hostas to that CollocationArrangementif Guest
remains in the Collocationspace, includingpaymentof all
charges.

CenturyLinkwill provide adjacent Collocation arrangements(Adjacent
Arrangement)where space within the Premisesis legitimatelyexhausted,
subjectto technical feasibility. Both Partieswill mutuallyagree on the
locationof the designatedspaceon the CenturyLinkpropertywhere the
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97.5

97.6

adjacent structure (such as a controlled environment vault or similar
structure) will be placed. If a mutual agreement cannot be reached,
CenturyLink will decide the location, subject to zoning or other State and local
regulations and future use by CenturyLink or other requesting
Telecommunications Carriers pursuant to an application submitted under
Section 99.

97.4.1 Spirit will provide a concrete pad, the structure housing the
arrangement, HVAC, lighting, and all facilities that connect the
structure (i.e., racking, conduits, etc.) to the CenturyLink Point of
Interconnection. Should Spirit elect such an option, Spirit must
arrange with a third party vendor to construct an Adjacent
Arrangement structure in accordance with this Agreement.

97.4.2 CenturyLink maintains the right to review Spirit's plans and
specifications prior to construction of an Adjacent
Arrangement(s). CenturyLink will complete its review within
thirty (30) Days of site selection and receipt of plans, except
that such time period may be extended if any delay is due to the
actions of Spirit. CenturyLink may inspect the Adjacent
Arrangement(s) following construction and prior to
commencement to ensure the design and construction comply
with submitted plans. CenturyLink may require Spirit to correct
any deviations from approved plans found during such
inspection(s).

97.4.3 CenturyLink will only permit DC power to be used for collocated
equipment, and Spirit shall obtain such power for its collocated
equipment from CenturyLink. Spirit agrees to convert any
existing self-provided power equipment to CenturyLink-provided
power within a reasonable timeframe, not to exceed six months,
after the execution of this Agreement. CenturyLink will provide
110v AC power for occasional technician courtesy use, as
requested, subject to it being Technically Feasible.

97.4.4 Subject to Spirit being on the waiting list, in the event that space
in a CenturyLink Premises becomes available, CenturyLink will
provide the option to Spirit to relocate its equipment from an
Adjacent Facility into the CenturyLink Premises. In the event
Spirit chooses to relocate its equipment, appropriate charges will
apply, including charges to vacate the adjacent Collocation
arrangement and charges applicable for Collocation within the
CenturyLink Premises.

To the extent possible, CenturyLink will provide Spirit with contiguous space
for any subsequent request for Physical Collocation space, but makes no
assurances that contiguous space will be available.

CenturyLink will provide Virtual Collocation in accordance with Applicable
Law.

97.6.1 Spirit must purchase the electronic and peripheral equipment
that meets applicable FCC requirements, and in consideration of
$1 and the other benefits derived by Spirit from such Virtual
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97.6.2

97.6.3

97.6.4

Collocationarrangement,Spiritwill leasesuch equipmentto
CenturyLinkfor the sole purposeof havingCenturyLinkinstall
and maintainthe equipmentin accordancewith terms and
conditionsof this Agreement. Uponterminationof the Virtual
Collocationarrangement,Spirit is responsiblefor the cost of
removingtheequipmentfromthePremises.

CenturyLinkdoes notassumeany responsibilityfor the design,
engineering, testing or performance for the end-to-end
connectionof Spirit'sequipment,arrangementor facilities.

CenturyLinkwill install,maintain,and repairSpirit'sequipment
neededfor the VirtualCollocationwithinthe sametime periods
andwithfailureratesthatarenogreaterthanthosethatapplyto
the performanceof similarfunctionsfor comparableequipment
of CenturyLink,CenturyLink'sAffiliatesor third parties. Rates
for these serviceswill be developedduring the application
processand mustbe acceptedby Spiritpriorto CenturyLink's
commencementof work.Thefollowingservicesarenotcovered
bythisAgreement:

a. services to resolve software or hardware problems
resultingfrom productsprovidedby parties other than
CenturyLinkor causesbeyondthecontrolof CenturyLink;

b. service of attached, related, collateral or ancillary
equipmentorsoftwarenotcoveredbythisSection;

c. repairingdamagecausedto Spirit'sVirtuallyCollocated
equipmentby persons other than CenturyLink,or its
authorizedcontractors,or

d. repairingdamageto otherpropertyor equipmentcaused
by operationof Spirit's collocatedequipmentand not
causedbythesolenegligenceof CenturyLink.

Spiritwarrantsthat CenturyLinkshall havequiet enjoymentof
the VirtuallyCollocatedequipment.CenturyLinkwill be entitled
to the benefitof any applicablemanufacturer'swarrantiesand
indemnitiesand,to the extentassignable,suchwarrantiesand
indemnitiesare herebyassignedby Spirit for the benefitof
CenturyLinkandSpiritshalltakeall reasonableactionto enforce
suchwarrantiesandindemnitieswhereavailableto CenturyLink.
Spirit shall execute,upon presentation,suchdocumentsand
instruments as may be required to allow CenturyLink
manufacturer'swarrantycoveragefor any equipment. Spirit
warrantsthat it has full authorityto leasethe equipmentunder
the termsandconditionsset forth hereinandthat thereare no
restrictions,legalor otherwise,whichwouldprecludeit fromso
doing.
a. In the event CenturyLink'sright to quiet enjoymentis

breached,eitherby Spirit'sfailureto makeor causeto be
madepaymentto the equipmentmanufacturerof the full
purchaseprice for the equipmentwhen such payment
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99.

becomes due, or otherwise, CenturyLink may give written
notice to Spirit and all of CenturyLink's obligations relating
to the affected equipment shall terminate immediately.

97.6.5 CenturyLink's preparation, if any, of the Premises (e.g., Power,
environmental, etc.) for the Virtual Collocation equipment will be
charged to Spirit at rates on Table 2 or as filed in a Tariff and
approved by the Commission.

DEMARCATION POINT

98.1 CenturyLink will designate the point of demarcation between CenturyLink's
equipment and Spirit's collocated equipment, which point of demarcation
shall be in or adjacent to its Collocation space unless otherwise mutually
agreed to by the Parties. At Spirit's request, CenturyLink will identify the
location(s) of other possible Demarcation Points available to Spirit, and Spirit
will designate from these location(s) the point(s) of demarcation between its
collocated equipment and CenturyLink's equipment. CenturyLink will use its
best efforts to identify the closest Demarcation Point to Spirit's equipment that
is available.

98.2 Each Party will be responsible for maintenance and operation of all
equipment/facilities on its side of the Demarcation Point.

98.3 At Spirit's option and expense, a point of termination (POT) bay, frame or
digital cross-connect may be placed in or adjacent to the Collocation space
that may, at Spirit's option, serve as the Demarcation Point. If Spirit elects
not to provide a POT frame, CenturyLink will agree to handoff the
Interconnection cables to Spirit at its equipment, at Spirit's designated
Demarcation Point. When Spirit elects to install its own POT frame/cabinet,
CenturyLink must still provide and install the required DC power panel.

APPLICATION PROCESS

99.1 Spirit will submit the appropriate form which is located on CenturyLink's
Website when initially requesting Collocation space, or modifying the use of
the Collocation space. The Application shall contain a detailed description
and schematic drawing of the equipment to be placed in Spirit's Collocation
space(s), the amount of square footage required (or, in the case of Cageless
Collocation, bay space) for the current year plus the next calendar year from
the date of application, as well as the associated power requirements, floor
loading, and heat release of each piece.

99.1.1 Spirit will complete the Application, and return it, along with the
appropriate Application Fee, to CenturyLink. The Application
shall include complete details of the Collocation and
Interconnection requested, including, but not limited to, specific
floor space, power, and environmental conditioning
requirements. CenturyLink will not process an Application until
both the Application and the applicable Application fee are
received.

99.1.2 In the event Spirit desires to modify or decommission the use of
the Collocation space in a manner that requires additional
engineering or preparation work by CenturyLink (an "Augment),
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99.2

99.3

99.4

99.5

Spirit will complete a subsequent Application detailing all
information regarding the modification to the Collocation space
together with payment of the appropriate Application Augment
Fee. Such modifications to the Premises may include but are
not limited to, floor loading changes, changes necessary to meet
HVAC requirements, changes to power plant requirements, and
equipment additions. In addition to the Application Augment Fee,
Spirit will pay all such charges billed by CenturyLink to recover
the direct costs of work performed for Spirit's benefit.

99.1.3 Where Spirit modifies the use of the Collocation space or adds
equipment that requires no additional engineering or preparation
work on the part of CenturyLink, CenturyLink will not impose
additional charges or additional intervals that would delay Spirit's
operation. Spirit will notify CenturyLink of the modifications or
additional equipment prior to installation.

If Spirit wishes CenturyLink to consider multiple methods for Collocation on a
single Application, Spirit will include in each Application a prioritized list of its
preferred methods of collocating (e.g., caged, shared, or other), as well as
adequate information, (e.g., specific layout requirements, cage size, number
of bays, requirements relative to adjacent bays, etc.) for CenturyLink to
process the Application for each of the preferred methods. If Spirit provides
adequate information and its preferences with its Application, CenturyLink
may not require an additional Application, nor would Spirit be required to
restart the quotation interval should its first choice not be available in a
requested Premises. Only one Collocation arrangement will be provisioned
per Application. CenturyLink will not select for Spirit the type of Collocation to
be ordered.

Within ten (10) Days after receiving Spirit's Application for Collocation,
CenturyLink will inform Spirit whether the Application meets each of
CenturyLink's established Collocation standards. Should Spirit submit a
revised Application curing any deficiencies in an Application for Collocation
within ten (10) Days after being informed of them, Spirit shall retain its original
position within any Collocation queue that CenturyLink maintains. If
CenturyLink informs Spirit that there is a deficiency in an Application,
CenturyLink will provide sufficient detail so that Spirit has a reasonable
opportunity to cure each deficiency.

All revisions to an initial request for a Physical Collocation Arrangement
submitted by Spirit must be in writing. A new interval for the Physical
Collocation Arrangement will be established which shall not exceed two
months beyond the originally established date. Spirit will be required to pay
any applicable Application fees.

CenturyLink shall provide confirmation of space availability within ten (10)
Days of receipt of a complete and accurate Application and applicable
Application fee for one (1) to five (5) Applications submitted. Space
availability response will be increased by five (5) Days for every five (5)
additional Applications received.

99.5.1 CenturyLink will notify Spirit in writing as to whether its request
for Collocation space has been granted or denied due to lack of
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space. The notification will also include a possible future space
relief date, if applicable.

99.5.2 In order to increase the amount of space available for
Collocation, CenturyLink will, upon request, remove obsolete
unused equipment, from its Premises to increase the amount of
space available for Collocation.

After notifying Spirit that CenturyLink has no available space for Physical
Collocation in the requested Central Office (Denial of Application),
CenturyLink will allow Spirit, upon request, to tour the entire Central Office
within ten (10) Days, or other mutually agreeable timeframe, of such Denial of
Application. In order to schedule said tour the request for a tour of the
Central Office must be received by CenturyLink within five (5) Days of the
Denial of Application.

99.6.1 If Spirit contests CenturyLink's notice that there is not sufficient
space for Physical Collocation in the Central Office, the matter
will be handled pursuant to the Dispute Resolution provisions of
this Agreement, and the Parties agree to request expedited
resolution of the dispute if the dispute is ultimately submitted to
the State Commission for determination as to whether or not
CenturyLink meets the demonstration requirement of §251(c)(6)
of the Act. If the Commission determines that space is not
available, CenturyLink will not be required to conduct a review of
floor space availability in the same Central Office more
frequently than once every six (6) months.

99.6.2 On a first come, first serve basis, CenturyLink will maintain a
waiting list of requesting carriers who have either (i) received a
Denial of Application for lack of space, or (ii) have submitted a
Letter of Intent to collocate where it is publicly known that the
Premises is out of space. CenturyLink will place Spirit on the
waiting list for Collocation in a particular Premises according to
the date Spirit submitted its complete Application, together with
the applicable fee, and not the date of denial for lack of space.

99.6.3 CenturyLink will simultaneously notify the Telecommunications
Carriers on the waiting list when space becomes available if
there is enough space to accommodate additional Collocation.
Subsequent to the granting of a Petition for Waiver, if Spirit has
been denied Physical Collocation space at a CenturyLink
Premises and challenges CenturyLink on space availability at
said Premises, Spirit will be given priority for space assignment
if, as a result of the challenge, space is found to be available.
Spirit will reaffirm its Collocation request within thirty (30) Days
of such notification; otherwise, it will be dropped to the bottom of
the list. Upon request, CenturyLink will advise Spirit as to its
position on the list.

99.6.4 If Spirit's Application for Physical Collocation is denied due to
lack of space, CenturyLink will place Spirit on the waiting list for
Collocation in particular Premises according to the date Spirit
submitted its complete Application together with the applicable

1/30/15FFHF/Spirit/SC
CT/EQ ConsolidatedICATemplatev.01.21.2015 155



100.

101.

102.

fee, and not the date of denial for lack of space.

99.7 CenturyLink will provide a price quote within thirty (30) Days of receipt of a
complete and accurate single Application and applicable Application fee. The
price quote response period will be increased by one Day for every additional
Application received from Spirit on that same Day.

99.8 Spirit has thirty (30) Days from receipt of the quotation to accept the quotation
in writing. The quotation expires after thirty (30) Days. After thirty (30) Days,
a new Application and Application fee are required. Collocation space is not
reserved until the quotation is accepted. CenturyLink need not meet the
deadlines for provisioning Physical Collocation if, after receipt of any price
quotation provided by CenturyLink, Spirit does not notify CenturyLink within
the time period specified that Physical Collocation should proceed.

99.9 Spirit will indicate its intent to proceed with equipment installation in a
CenturyLink Premises by accepting the price quote, which constitutes a Bona
Fide Firm Order (BFFO). If Spirit makes changes to its Application in light of
CenturyLink's written Application Response, CenturyLink may be required to
re-evaluate and respond to the change(s). In this event, Spirit's Application
will be treated as a revision under Section 99.4.

99.10 Space preparation for the Collocation space will not begin until CenturyLink
receives the BFFO and all applicable fees, including all non-recurring charges
required by CenturyLink at the time of the BFFO.

99.11 All price quotes accepted by Spirit along with the associated Applications will
become binding attachments to this Agreement and will control the respective
billing, payment, use, and provisioning obligations of the Parties.

SPACE RESERVATION

100.1 The Parties may reserve Physical Collocation space for their own specific
uses for the remainder of the current year, plus twelve (12) months in
accordance with Section 98. Neither CenturyLink, nor any of its Affiliates, will
reserve space for future use on terms more favorable than those that apply to
other Telecommunications Carriers seeking to reserve Collocation space for
their own future use.

PROVISIONING INTERVALS

101.1 Unless otherwise agreed to by the Parties, CenturyLink will complete
construction of Caged Physical (including Shared Caged), Cageless Physical,
and Virtual Collocation arrangements within ninety (90) Days of CenturyLink's
receipt of a BFFO, unless such arrangements require special construction, in
which case the additional time necessitated by such special construction will
be specified as part of CenturyLink's quote. If CenturyLink or Spirit is unable
to complete construction as provided herein, the Parties will agree to a
mutually acceptable interval or CenturyLink may petition the Commission for
waiver.

CONSTRUCTION AND COMMENCEMENT OF BILLING

102.1 CenturyLink, in its sole discretion, may permit Spirit or its designated
subcontractor to perform the construction of Physical Collocation space. If
Spirit self-provisions the construction of a Physical Collocation arrangement,
Spirit is required to contract with a CenturyLink approved Contractor to
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102.2

102.3

102.4

performall work,providedhowever,that anysuchSpiritsubcontractorshall
be subjectto CenturyLink'ssecuritystandards. CenturyLinkreservesthe
rightto rejectanySpiritsubcontractoruponthesamecriteriathatCenturyLink
woulduseon its ownsubcontractors.Spiritwill notifyCenturyLinkinwriting
whenconstructionof PhysicalCollocationspaceis complete.EachPartyor
its agentswilldiligentlypursuefilingfor the permitsrequiredfor the scopeof
workto beperformedbythat Partyor its agents.
CenturyLinkshall havethe right to inspectSpirit'scompletedinstallationof
equipmentand facilities prior to Spirit turning up such equipmentand
facilities. Spirit shallprovidewrittennotificationto CenturyLinkwhenSpirit
hascompletedits installationof equipmentand facilitiesin the Collocation
space,andCenturyLinkmayconductsuch inspectionat any timewithinfive
(5) BusinessDays of receipt of such notice. During such inspection,
CenturyLinkwill identifyanynon-compliantinstallationsor deficienciesthat
needto be correctedbeforeSpiritcan turn up the equipmentand facilities.
Spirit shall havethe right to be presentat such inspection,and Spiritwill
correctanynon-compliantinstallationsordeficiencieswithinfive(5)Business
Daysafter the inspectionand modifyits installationto achievecompliance
priorto turningup its equipmentandfacilities. Spiritwill notifyCenturyLink
whensuchcorrectionshavebeencompleted,and CenturyLinkmayrepeat
the inspectionprocess. Spirit may turn up its equipmentand facilities if
CenturyLinkdoesnotconductan inspectionwithinthe (5)Daysafterreceipt
of noticethatsuchinstallationorcorrectionis complete.If Spiritdoesnotturn
up its equipmentand facilitieswithinsixty(60)Daysafterthe laterof (i) the
datethat CenturyLinkhasnotifiedSpiritof completionof constructionor (ii)
the Projected ImplementationDate as the same may be revised in
accordancewith this Agreement,then Spirit shall be deemed to have
cancelledits order and the provisionsof this Agreementshall applywith
respect to surrender and vacation of the Collocationspace and the
dispositionof any of Spirit'sequipment. Failureof CenturyLinkto either
inspecttheCollocationspaceornotifySpiritof itselectionnotto inspectsuch
spacewithinthe foregoingfive(5) BusinessDayperiodshallbedeemedan
electionbyCenturyLinknotto inspectsuchCollocationspace.
To the extent CenturyLinkperforms the constructionof the Physical
CollocationArrangement,CenturyLinkshallconstructtheCollocatedspacein
compliancewith a mutuallyagreedto Collocationrequest.Any deviationto
Spirit's order must thereafter be approved by Spirit. The Parties
acknowledgethat Spirit approved deviations may require additional
constructiontimeand mayincuradditionalSpirit expenses.Spiritshallpay
the incrementalcostincurredby CenturyLinkas the resultof any revisionto
theCollocationrequest,whichshallbesubjectto Section99.4. Spiritwill pay
all applicable fees, including any nonrecurringcharges required by
CenturyLink,priorto CenturyLinkcommencingconstructionof theCollocation
space.
Spirit will be responsiblefor all extraordinarycosts, as determinedin
accordancewiththe Act, incurredbyCenturyLinkto prepareanyCollocation
spacefor the installationof Spirit'sequipmentandfor extraordinarycoststo
maintainthe Collocationspacewhichmaybe requiredbyApplicableLawfor
Spirit'sequipmentona going-forwardbasis. Extraordinarycostsmayinclude
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costs for such items as asbestos removal, fire suppression system or
containment, modifications or expansion of cable entry facility, increasing the
DC power system infrastructure capacity, increasing the capacity of the
standby AC system (if available) or the existing commercial power facility,
conversion of non-Collocation space, compliance with federal and State
requirements, or other modifications required by local ordinances.
CenturyLink will charge for these extraordinary costs on a time-sensitive or
time-and-materials basis and will allocate the costs fairly among itself, Spirit
and other collocators. An estimate of such costs, as determined in
accordance with the Act, will be provided to Spirit prior to commencing such
work. Extraordinary costs will only be billed to Spirit if such costs have been
authorized by Spirit. CenturyLink must advise Spirit if extraordinary costs will
be incurred.

102.5 Each Party or its agents will diligently pursue filing for the permits required for
the scope of work to be performed by that Party or its agents.

102.6 CenturyLink will notify Spirit when construction of a Collocation space is
complete. The Parties will complete an acceptance walk through of each
provisioned Collocation space. CenturyLink will commence to correct any
deviations to Spirit's original or jointly amended requirements within five (5)
Days after the walk through. If Spirit does not conduct an acceptance walk
through within fifteen (15) Days of the notification that the Collocation space
construction is complete, Spirit will be deemed to have accepted the
Collocation space and billing will commence.

102.7 Spirit must submit a written request to cancel its order for Physical, Caged,
Shared Cage, Adjacent Space, or Virtual Collocation. Spirit will reimburse
CenturyLink for any actual expenses incurred and not already paid, which
may include incidental equipment costs, material ordered, provided or used;
labor; transportation, DS0, DS1 and DS3 cable and all other associated
costs.

EQUIPMENT

103.1 Spirit may only locate equipment necessary for Interconnection to
CenturyLink or accessing CenturyLink's Unbundled Network Elements in
accordance with Applicable Rules, including but not limited to 47 USC
§251(C)(3), 47 USC §251(C)(2), and 47 C.F.R. §51.323(b-c).

103.2 Spirit's equipment and facilities shall not be placed or operated in such a
manner that creates hazards or causes physical harm to any individual or the
public. Spirit is responsible for the shipping and delivery of all equipment or
materials associated with the Collocation arrangement, and Spirit shall
instruct equipment vendors to ship equipment or materials directly to Spirit or
its CenturyLink approved contractor on Spirit's behalf. No Spirit equipment or
supplies may be delivered, other than by Spirit or its CenturyLink approved
contractor, to a Premises containing the Collocation space, nor shall such
equipment or supplies be stored or staged outside of the licensed Collocation
space.

103.3 All equipment to be collocated must meet Level 1 safety requirements as set
forth in Telcordia Network Equipment and Building Specifications (NEBS), but
CenturyLink will not impose safety requirements on Spirit that are more
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stringent than the safety requirements it imposes on its own equipment. If
CenturyLink denies Collocation of Spirit's equipment, citing safety standards,
CenturyLink must provide to Spirit within five (5) Business Days of the denial
a list of all equipment that CenturyLink locates within the Premises in
question, together with an affidavit attesting that all of that equipment meets
or exceeds the safety standard that CenturyLink contends the competitor's
equipment fails to meet. In the event that CenturyLink believes that the
collocated equipment is not necessary for Interconnection or access to
Unbundled Network Elements or determines that Spirit's equipment does not
meet NEBS Level 1 safety requirements, Spirit will be given ten (10) Days to
comply with the requirements or remove the equipment from the Collocation
space. If the Parties do not resolve the dispute, the Parties may file a
complaint at the Commission seeking a formal resolution of the dispute.
While the dispute is pending, Spirit will not install said equipment.

103.4 Spirit must notify CenturyLink in writing that Collocation equipment installation
is complete and is operational with CenturyLink's network. If Spirit fails to
place operational Telecommunications Equipment in the collocated space
and either interconnect to CenturyLink or install UNEs to its Collocation
arrangement (per 47 USC 251 §251(c)(6)) within one hundred eighty (180)
Days of Spirit's acceptance of CenturyLink's price quote, or other time period
mutually agreed to by Spirit and CenturyLink, CenturyLink may terminate the
applicable Collocation space upon written notice. Spirit will reimburse
CenturyLink for any actual expenses incurred and not already paid, which
may include incidental equipment costs, material ordered, provided or used;
labor; transportation, DS0, DS1 and DS3 cable and all other associated
costs.

103.5 If Spirit has provisioned services to any customers without being in
compliance with the terms of this Agreement governing Collocation
arrangements and the installation and operation of equipment within a
Collocation arrangement, Spirit will be billed access rates for all services for
the period beginning with the installation of the services until the Collocation
arrangement is brought into compliance.

AUGMENTS AND ADDITIONS

104.1 When Spirit modifies the Collocation Arrangement or adds equipment that
requires no additional space preparation work on the part of CenturyLink,
CenturyLink may not impose additional charges or additional intervals that
would delay Spirit's operation. Spirit will notify CenturyLink of the
modifications or additional equipment prior to installation.

104.2 In the event Spirit desires to modify or decommission the use of the
Collocation space in a manner that requires additional engineering or
preparation work by CenturyLink, Spirit will complete a subsequent
Application detailing all information regarding the modification to the
Collocation space. Such modifications to the Premises may include but are
not limited to, floor loading changes, changes necessary to meet HVAC
requirements, changes to power plant requirements, and equipment
additions. A major or minor Augments contained in Table 2 fee will apply.

104.2.1 Major Augments are those requests that include, but may not be
limited to, one or more of the following:
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104.2.2

a. require additional AC or DC power or add or remove power
cables,

b. add equipment that generates additional BTUs of heat,

c. require additional floor space,

d. add or remove cable terminations and/or entrance cables,

e. require installation of cable racking or other support
structures, or

f. request additional cross connects for access to Unbundled
Network Elements that exceed 2000 DS-0s or 168 DS-ls

or 96 DS-3s. Augment requests that mix DS-0, DS-1,
and/or DS-3 cross connects will be evaluated on an ICB
basis.

Minor Augments are those requests that:

a. do not meet the requirements for a major Augment,

b. do not involve exceeding the capacity of the existing
electrical/power or HVAC system,

c. request additional cross connects for access to Unbundled
Network Elements that use existing panels, relay racks,
and racking and do not exceed the listed major Augment
cross connect quantities, or

d. do not require power work-arounds (e.g.; changing a DC
power fuse or extending occasional use AC power
circuits).

104.3 Spirit must submit an Application and applicable Application fee to obtain a
price quote. Spirit must provide an accurate front equipment view (a.k.a. rack
elevation drawing) specifying bay(s) for Spirit's point of termination. The price
quote will contain the charges and the construction interval for that
application. Under normal circumstances, the construction interval for
Augments will not exceed ninety (90) Days from CenturyLink's receipt of a
BFFO. If special or major construction is required, CenturyLink will work
cooperatively with Spirit to negotiate mutually agreeable construction
intervals for Augments

USE OF COMMON AREAS

105.1 Spirit, its employees, agents and invitees shall have a non-exclusive right to
use those portions of the common area of the Building as are designated by
CenturyLink from time to time, including, but not limited to, the right to use
rest rooms in proximity to the Collocation space, corridors and other access
ways from the entrance to the Building, the Collocation space, and the
parking areas for vehicles of persons while working for or on behalf of Spirit
at the Collocation space; provided, however, that CenturyLink shall have the
right to reserve parking spaces for CenturyLink's exclusive use or use by
other occupants of the Building. CenturyLink does not guarantee that there is
or will be sufficient parking spaces in parking areas to meet Spirit's needs.
CenturyLink does not guarantee that restroom facilities or water will be
available. All common areas shall remain under the exclusive control and
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105.2

105.3

managementof CenturyLink,andCenturyLinkshallhavethe rightto change
the level, locationand arrangementof parkingareas and othercommon
areas,as CenturyLinkmaydeemnecessary.Useof all commonareasshall
besubjectto suchreasonablerulesandregulationsas CenturyLinkmayfrom
time to time impose,consistentwith Spirit's right to accessits Collocation
space.Notwithstandingthe above,CenturyLinkmayrestrictaccessto such
areasor facilitieson groundsof security,andCenturyLinkmayrequirethata
CenturyLinkemployeeaccompanySpirit's personnelor representatives.
CenturyLinkshall imposeanysuch requirementin sucha mannerso as not
to unnecessarilydelayor hinderthe twenty-fourhoursa day,sevendaysa
weekaccessto Spirit'sequipmentandspace.

CenturyLink,wherewater is availablefor its own use,shall furnishrunning
waterfrom regularBuildingoutletsfor drinking,lavatoryand toilet purposes
drawnthroughfixturesinstalledby CenturyLink,for the non-exclusiveuseof
Spirit,CenturyLinkandanyotherBuildingoccupant.Spiritshallnotwasteor
permitthewasteofwater.
CenturyLinkshall furnishBuildingand Premisessecurityin accordancewith
its normalbusinesspractices. Other than the locks on the entrances to the
Collocation space, CenturyLink shall provide no security specific to Spirit's
Collocation space. CenturyLink shall not be liable to Spirit or any other party
for loss of or damage to the Collocation space or Spirit equipment unless
CenturyLink has failed to provide Building and Premises security in
accordance with its normal business practices.

105.4 CenturyLink shall furnish, to the same extent it provides to itself and Affiliates,
passenger elevator service as necessary to reach the Collocation space or
common areas to which Spirit has access pursuant to the terms of this

Agreement twenty-four (24) hours a day, seven (7) days a week. Freight
elevator service when used by Spirit's contractors, employees or agents shall
be provided in a non-discriminatory manner as reasonably determined by
CenturyLink.

CO-CARRIER CROSS CONNECTION

106.1 CC×C's are only available when both Collocation arrangements (either
caged, cageless, and/or virtual) being interconnected are within the same
CenturyLink Premises, provided that the collocated equipment is also used
for Interconnection with CenturyLink and/or for access to Century/ink's
Unbundled Network Elements or where otherwise contemplated by specific

reference in this Agreement. CenturyLink shall provide such CCXCs from
Spirit's Collocation arrangement to the Collocation arrangement of another
Telecommunications Carrier in the same CenturyLink Premises under the
terms and conditions of this Agreement. CCXC is provided at the same
transmission level from Spirit to another Telecommunications Carrier.

106.1.1 CenturyLink will provide such CCXCs for non-adjacent
Collocation arrangements at the expense of Spirit per Spirit's
request. CenturyLink will provide connections between Spirit's
own non-adjacent Virtual and/or Physical Collocation
arrangements within the same Central Office at the expense of
Spirit and provisioned per Spirit's order.
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106.2

RATES

107.1

107.2

107.3

107.4

The term "Adjacent" in this Section refers to Collocation arrangements in the
same Premises that share a common lateral border; and is not referring to
the form of Physical Collocation as described in 47 C.F.R. §51.323(k)(3).

The rates for Collocation are listed on Table 2.

If Spirit is the first collocator in the CenturyLink Premises, Spirit will not be
responsible for the entire cost of site preparation and security. However,
ancillary charges for unique collocator requests for Collocation options
directly attributable to the requesting collocator will not be prorated.
Examples include power arrangements, Remote Switch module related
options and POT bay-related options.

The rates and charges in this Agreement do not include costs for any
Americans with Disability Act (ADA) construction generated or caused by the
Physical Collocation space request. If required, ADA construction will be
provided on an ICB. If CenturyLink is required to upgrade a Premises, or
portion of the Premises to comply with the ADA which arises as a direct result
of Spirit's Collocation Arrangement, CenturyLink will prorate the total forward-
looking economic cost of the upgrade, and allocate the charge to each Spirit
collocated within the Premises, based on the total space utilized by each
collocated Spirit. Should CenturyLink benefit in any way whatsoever from the
ADA upgrades, it shall share in the proration of costs. Should CenturyLink be
the sole beneficiary of an upgrade (e.g., an upgrade would have had to be
made regardless of whether or not a Spirit was collocated in the Premises),
CenturyLink shall absorb all of the costs related to such an upgrade.

Facility Modifications

107.4.1 To the extent that a modification is made for the specific benefit
of any particular party, costs of modification are to be
proportionately born by those who directly benefit including the
ILEC. The cost is allocated using the proportion of the new
space occupied to the total new space made available.

107.4.2 If a non-requesting party benefits from the modification, e.g.,
using the opportunity to bring their equipment or arrangement
into compliance with certain standards, or making adjustments
leading to improvement, then the party will be deemed to be
sharing. This party will be responsible for its share of the
modification costs.

107.4.3 None of the costs will be allocated to a third party that gains
incidental benefit, but did not cause the modification or modify
their facilities.

107.4.4 If a current user of space subsequently initiates new uses of the
modified facility by other parties to avoid modification costs or if
new entrants use the facility, they will share in the modification
costs. The modifying party(s) may recover a proportionate
share of the modification costs from parties that later are able to
obtain access as a result of the modification. If measurable
depreciation has occurred as a result of the modification, the
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subsequent party may pay a lower cost.

107.4.5 Parties requesting or joining in a modification also will be
responsible for resulting costs to maintain the facility on an
ongoing basis.

CENTURYLINK SERVICES AND OBLIGATIONS

108.1 CenturyLink shall furnish air conditioning and/or other environmental controls
for the area in which the Collocation space is located in a manner consistent
with those provided elsewhere in the Building. CenturyLink shall furnish air
conditioning and/or other environmental controls for the Collocation space
based on information provided by Spirit to CenturyLink in its Application
which Spirit hereby represents to CenturyLink is sufficient to allow Spirit
equipment to function without risk of harm or damage to the Collocation
space, the Building or any equipment or facilities of CenturyLink or any other
occupant of the Building. These environmental conditions shall adhere to
Telcordia Network Equipment Building System (NEBS) standards GR-63-
CORE Issue 2 or other mutually agreed upon standards.

108.1.1 If Spirit locates equipment or facilities in the Collocation space
which CenturyLink determines, in the exercise of its sole
discretion, affect the temperature or other environmental
conditions otherwise maintained by CenturyLink in the Building,
CenturyLink reserves the right to provide and install
supplementary air conditioning units or other environmental
control devices in the Collocation space, and the cost of
providing, installing, operating and maintaining any such
supplementary air conditioning units or other environmental
control devices made necessary solely by Spirit's equipment or
facilities shall be paid by Spirit to CenturyLink. If supplementary
air conditioning units or other environmental control devices are
required for more than one Spirit each Spirit will pay a pro-rata
share of such costs, in proportion to the space occupied by each

as compared to the total space available for Collocation.

108.1.2 Spirit's refusal to be responsible for the cost of any necessary air
conditioning or other environmental controls shall constitute
acceptable grounds for denial of Collocation for technical
reasons.

108.2 CenturyLink shall provide power as requested by Spirit to meet Spirit's need
for placement of equipment, Interconnection, or provision of service; except
that CenturyLink is not obligated to Augment available DC capacity solely to
meet Spirit's needs unless Spirit offers to pay for such Augmentation and
such Augmentation can be effected within applicable engineering, building
and electrical code requirements.

108.2.1 CenturyLink does not warrant or ensure the reliability or quality
of the electric service which is provided to its Buildings or any
Collocation Space within such Buildings. CenturyLink reserves
the right to make changes to the primary and backup electric
service within Buildings where Spirit has Collocation Space,

subject to the following: (i) the primary electric service shall
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108.2.2

108.2.3

108.2.4

continueto becapableof servingthe sameloadthat existedat
the Buildingprior to any change,taking into accountexisting
equipmentand operationsof bothCenturyLinkand Spiritwithin
the Building,and (ii) writtennoticedescribingthe natureof the
changeshall be givento Spirit sufficientlyin advanceshould
CenturyLinkbelievesuchchangewill impactpowerdeliveredto
Spiritto reasonablyenableSpiritto adjust,replace,reconfigure
or augment the service to its CollocationSpace or the
equipmentwithin suchCollocationSpace,at its own cost, to
coordinatewiththe electricservicewhichwill beavailablein the
Building.
Spiritagreesto requestin writing,via a completeandaccurate
Application,all electricalneedsto power its equipment. The
Applicationshallcontainthetotalpowerneeds,thedateneeded,
andthe exactlocationwhereterminationof theelectricalpower
shalloccur. Actualpowerusageof Spirit'sequipmentshallnot
exceedtherequestedcapacity.

Central Office power supplied by CenturyLinkinto Spirit's
equipmentareashallbe suppliedin the formof powerfeeders
(cables)on cablerackinginto the designatedSpiritequipment
area. The power feeders (cables) shall efficiently and
economicallysupportthe requestedquantity and capacityof
Spiritequipment.Theterminationlocationshallbeasagreedby
theparties.
CenturyLinkpower equipmentsupportingSpirit's equipment
shall:

a. Complywithapplicableindustrystandards(e.g.,Telcordia,
NEBS and IEEE) or manufacturer'sequipmentpower
requirement specificationsfor equipment installation,
cabling practices,and physicalequipmentlayout or at
minimum, at Parity with that provided for similar
CenturyLinkequipment;

b. Have redundantpowerfeedswith physicaldiversityand
battery back-up as required by the equipment
manufacturer'sspecificationsfor Spirit equipment,or, at
minimum, at Parity with that provided for similar
CenturyLinkequipment;

c. Provide,uponSpirit'srequestandat Spirit'sexpense,the
capabilityfor real time access to power performance
monitoringandalarmdatathatimpacts(or potentiallymay
impact)Spirittraffic;

d. ProvideCentral Office ground, connectedto a ground
electrodelocatedwithin the Collocatedspace,at a level
abovethetopof Spiritequipmentplusor minustwo(2)feet
to the leftor rightof Spirit'sfinalrequest;and

e. Providefeedercablecapacityand quantityto supportthe
ultimate equipment layout for Spirit's equipment in

1/30/15/THF/Spirit/SC 164
CT/EQConsolidatedICATemplatev.01.21.2015



108.3

accordancewithSpirit'sCollocationrequest.

108.2.5 CenturyLinkshall provide cabling that adheresto Telcordia
NetworkEquipmentBuildingSystem(NEBS)standardsGR-63-
COREIssue2.

108.2.6 CenturyLinkshallprovideLockOut-TagOutandotherelectrical
safety proceduresand devices in conformancewith the most
stringentof OSHAor industryguidelines.

108.2.7 CenturyLinkwill provideSpiritwithwrittennotificationwithinten
(10)BusinessDaysof anyscheduledDCpowerworkor related
activity in the collocatedfacility that will or might cause an
outageor any type of powerdisruptionto Spirit equipment
locatedin CenturyLinkfacility. CenturyLinkshallprovideSpirit
immediatenotificationby telephoneof any emergencypower
activitythatwouldimpactSpirit'sequipment.

108.2.8 If CenturyLink,in the exercise of its reasonablebusiness
judgment, determinesthat the electricity providedto Spirit
pursuantto this Sectionis insufficientto supportthe activity
beingcarriedon by Spiritin the Collocationspace,andthereby
posesa potentialliabilityor additionalcostto CenturyLink'sown
operations,CenturyLinkmayrequirethe installationof additional
electricalcircuitsto provideSpiritwith additionalelectricityand
Spiritshall reimburseCenturyLinkfor anyexpensesincurredin
makingsuch additionalelectricalcircuits availableto Spirit's
Collocationspace. Spiritshallalsopayfor additionalelectricity
providedvia thesecircuits.

a. Spirit's refusal to be responsiblefor the cost of any
necessaryelectrical circuits shall constituteacceptable
groundsfor denialof Collocationfortechnicalreasons.

CenturyLinkshall providefire protectionsystemsin CenturyLinkBuildings
and on CenturyLinkPremisesas requiredby Federaland Stateregulatory
rulesand in full compliancewith localordinances.CenturyLinkshall furnish
fire or smokedetectionsystemsdesignedto complywith the NationalFire
ProtectionAssociation(NFPA)StandardsonAutomaticFireDetectors.

108.3.1 Standalonefire extinguisherswill beprovidedin and aboutthe
Buildingand the Collocationspaceby CenturyLinkas required
byapplicablefirecodes.

108.3.2 CenturyLinkand CenturyLink'sinsurancecarrierswill perform
regularinspectionsof fire protectionsystems,andSpirithereby
agrees to provide CenturyLinkand CenturyLink'sinsurance
carriersaccessto the Collocationspacefor purposesof such
inspections,via passkey or otherwise. CenturyLinkagreesto
provide Spirit with notice of its intent to access Spirit's
Collocationspacewhere,in CenturyLink'ssolediscretion,such
notice is practicable;provided,however, that no failure of
CenturyLinkto givesuchnoticewill affectCenturyLink'srightof
accessor imposeany liabilityonCenturyLink.CenturyLinkwill,
at its expense,maintainandrepairthefire andsmokedetection
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108.4

systemsunlessmaintenanceor repairis requireddueto theact
or omissionof Spirit,its employees,agentsor invitees,inwhich
case Spirit shall reimburseCenturyLinkfor the cost of such
repairor replacement.If a Halonor alternativefire suppression
systemis in place,Spirit shall, if at fault, and at CenturyLink's
option, replace Halon or other fire extinguishingmaterial
dischargedas a resultof Spirit'sact or omission. Spiritshall
have no duty to inspect fire protectionsystemsoutsidethe
Collocationspace; provided,however, if Spirit is aware of
damageto the fire protectionsystemsit shall promptlynotify
CenturyLink.

108.3.3 Spiritis awaretheCollocationspacewill containa firedetection
systemandmaycontainafire suppressionsystem. In theevent
of discharge,CenturyLinkis relievedof all liabilityfor damageto
equipmentor personal injury except in cases where such
damageto equipmentor personalinjury is due to the willful
misconductof CenturyLink,its officers,agentsoremployees.

CenturyLinkshall,at itssoleexpense,exceptas hereinafterprovided,provide
repair and maintenanceof heating,cooling and lighting equipmentand
regularlyscheduledrefurbishmentor decoratingto the Collocationspace,
Buildingand Premises,in a mannerconsistentwith CenturyLink'snormal
businesspractices.
108.4.1 CenturyLinkshall not be obligatedto inspectthe Collocation

space,makeany repairsor performany maintenanceunless
first notifiedof the needinwritingby Spirit. If CenturyLinkshall
fail to commencethe repairsor maintenancewithintwenty(20)
Daysafterwrittennotification,providedthat the delaysare not
causedby Spirit,Spirit'ssole rightand remedyshall be, after
furthernoticeto CenturyLink,to makesuch repairsor perform
such maintenanceand to deductthat cost and expensesfrom
the PhysicalCollocationfees payable;provided,however,that
the amountof suchdeductionshallnot exceedthe reasonable
valueofsuchrepairsormaintenance.

108.4.2 CenturyLinkshall,wherepractical,provideSpiritwithtwenty-four
(24)hourspriornoticebeforemakingrepairsand/orperforming
maintenanceon the Collocationspace;provided,however,that
CenturyLinkshall have no obligationto providesuch noticeif
CenturyLinkdetermines,in the exerciseof its sole discretion,
thatsuchrepairor maintenancemustbedonesoonerinorderto
preservethesafetyof theBuildingor the Collocationspace,or if
requiredto doso by anycourtorgovernmentalauthority.Work
shall be completedduringnormalworkinghours or at other
timesidentifiedby CenturyLink.SpiritshallpayCenturyLinkfor
overtimeand for any otherexpensesincurredif suchwork is
doneduringotherthannormalworkinghoursat Spirit'srequest.
Spirit shall have the right, at its sole expense,to be present
duringrepairor maintenanceofthe Collocationspace.

108.4.3 The cost of all repairsand maintenanceperformedby or on
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108.5

108.6

108.7

behalfof CenturyLinkto the Collocationspace which are, in
CenturyLink'sreasonablejudgment,beyondnormalrepairand
maintenance,or are madenecessaryas a resultof misuseor
neglectby Spiritor Spirit'semployees,inviteesor agents,shall
be paidbySpiritto CenturyLinkwithinten (10)Daysafterbeing
billedforthe repairsandmaintenancebyCenturyLink.

CenturyLinkshallprovideSpiritwithnoticeviaemailthree(3)BusinessDays
priortothoseinstanceswhereCenturyLinkor its subcontractorsperformwork
which is knownto be a ServiceAffectingactivity. CenturyLinkwill inform
Spirit by e-mail of any unplannedservice outages. Notificationof any
unplannedservice outagesshall be made as soon as practicableafter
CenturyLinklearnsthatsuchoutagehasoccurred.

CenturyLinkreservesthe rightto stopanyservicewhenCenturyLinkdeems
suchstoppagenecessaryby reasonof a ForceMajeureEventor as a result
of an accidentor emergency,or for repairs,improvementsor otherwise;
however,CenturyLinkagreesto use its best efforts not to interferewith
Spirit'suse of Collocationspace. CenturyLinkdoes not warrantthat any
servicewillbefreefrominterruptionscausedbyForceMajeureEvents.

108.6.1 Nosuch interruptionof serviceshallbedeemedan evictionor
disturbanceof Spirit'suseof the Collocationspaceor anypart
thereof,or renderCenturyLinkliableto Spiritfor damages,by
abatementof SpiritFeesor otherwise,exceptassetforthin the
Tariff,or relieveSpiritfromperformanceof its obligationsunder
thisAgreement.

CenturyLinkshall haveaccessto Spirit'sPhysicalCollocationspaceat all
times, via pass key or otherwise, to allow CenturyLinkto react to
emergencies,to maintainthespace(not includingSpirit'sequipment),andto
monitorcompliancewiththerulesandregulationsof theOccupationalHealth
andSafetyAdministrationorCenturyLink,or otherregulationsandstandards
including but not limited to those related to fire, safety, health, and
environmentalsafeguards. If a secureenclosuredefiningthe locationof
Spirit's Collocationspace has been established,and if conditionspermit,
CenturyLinkwill provideSpiritwithnotice(exceptinemergencies)of itsintent
to accessthe Collocationspace,therebyprovidingSpiritthe optionto be
presentatthetimeof access.Spiritshallnotattach,orpermitto beattached,
additionallocksor similardevicesto anydoororwindow,norchangeexisting
locksor themechanismthereof.

108.7.1 CenturyLinkmayentertheCollocationspaceforthepurposesof
examiningor inspectingsameand of makingsuch repairsor
alterationsas CenturyLinkdeems necessary. Spirit hereby
waivesany claim for damage,injury,interferencewith Spirit's
business,any loss of occupancyor quiet enjoymentof the
Collocationspace, and any other loss occasionedby the
exerciseof CenturyLink'saccessrights,exceptintheeventsuch
damages result solely from the willful misconduct of
CenturyLink.

108.7.2 CenturyLinkmayuseanymeansCenturyLinkmaydeemproper
to openCollocationspacedoorsor enclosuresinanemergency.
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109.

Entry into the Collocation space obtained by CenturyLink by any
such means shall not be deemed to be forcible or unlawful entry
into or a detainment of or an eviction of Spirit from the
Collocation space or any portion thereof.

SPIRIT'S OBLIGATIONS

109.1 Spirit shall regularly inspect the Collocation space to ensure that the
Collocation space is in good condition. Spirit shall promptly notify
CenturyLink of any damage to the Collocation space or of the need to
perform any repair or maintenance of the Collocation space, fixtures and
appurtenances (including hardware, heating, cooling, ventilating, electrical,
and other mechanical facilities in the Collocation space). Spirit shall provide
regular janitorial service to its Collocation space and keep the Collocation
space clean and trash free.

109.2 Spirit agrees to abide by all of CenturyLink's security practices for non-
CenturyLink employees with access to the Building, including, without
limitation:

109.2.1 Spirit must obtain non-employee photo identification cards for
each Spirit employee or vendor. Temporary identification cards
may otherwise be provided by CenturyLink for employees or
agents, contractors and invitees of Spirit who may require
occasional access to the Collocation space.

109.2.2 Spirit will supply to CenturyLink the completed access form for
employees or approved vendors who require access to the
Premises. CenturyLink may reasonably deny access to any
person into the Building. CenturyLink's objections will be
consistent with the grounds for denying access to personnel of
its own contractors or for denying employment directly with
CenturyLink. CenturyLink may issue security cards, codes, or
keys to Spirit's listed employees or vendors where such systems
are available and their use by Spirit will not otherwise
compromise Building security. The rate for the issuance of
security cards is listed on Table 2.

109.2.3 Spirit is responsible for returning identification and security
cards, codes, or keys of its terminated employees or its
employees who no longer require access to the Collocation
space. All cards, codes, or keys must be returned upon
termination of the applicable Collocation space. Spirit will
reimburse CenturyLink actual costs due to unreturned or
replacement cards, codes, or keys.

109.2.4 In the event that a key is lost, Spirit is responsible for costs
associated with recoring locks and reissuing keys to CenturyLink
and other parties authorized to access the Premise.

109.2.5 Spirit's employees, agents, invitees and vendors must display
identification cards at all times.

109.2.6 Spirit will assist CenturyLink in validation and verification of
identification of its employees, agents, invitees and vendors by
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109.3

109.4

109.5

109.6

providinga telephonecontactavailabletwenty-four(24)hoursa
day,seven(7)daysaweekto verifyidentification.

109.2.7 Removalof all furniture,equipmentor similararticleswill be
basedon localCenturyLinksecuritypractices.Thesesecurity
practiceswill not be morestringentfor Spiritthan CenturyLink
requiresfor its ownemployeesorCenturyLink'scontractors.

109.2.8 Before leavingthe Collocationspace unattended,Spirit shall
close and securely lock all doors and windowsand shut off
unnecessaryequipmentin the Collocationspace. Any injuryto
personsor damageto the propertyof CenturyLinkor anyother
partywithequipmentin the BuildingresultingfromSpirit'sfailure
to do so shall be the responsibilityof Spirit. Spiritwill defend
and indemnifyCenturyLinkfrom and againstanyclaimby any
personor entityresultingin wholeor in partfrom Spirit'sfailure
to complywiththisSection.

109.2.9 Spiritagreesthat CenturyLinkmayprovidea securityescortfor
PhysicalCollocation,at nocostor unduedelayto Spirit,to Spirit
personnelwhileon CenturyLinkPremises.While suchescort
shall not be a requirementto Spirit'sentry into the Building,
Spirit must allow the security escort to accompanySpirit
personnelat all timesand in all areasof the Building,including
the Collocationspace,if sorequested.

109.2.10 Spiritshallpostina prominentlocationvisiblefromthecommon
Buildingarea,the namesandtelephonenumbersof emergency
contactpersonnelalongwithnamesandtelephonenumbersof
their superiorsfor twenty-four(24) hour emergencyuse by
CenturyLink. Spirit shall promptlyupdatethis informationas
changesoccur.

SpiritwillprovideCenturyLinkwithwrittennotificationwithinten(10)Business
Daysof any scheduledDC powerworkor relatedactivityin the collocated
facilitythatwill or mightcausean outageor anytypeof powerdisruptionto
CenturyLinkequipment located in Spirit facility. Spirit shall provide
CenturyLinkimmediatenotificationby telephoneof any emergencypower
activitythatwouldimpactCenturyLinkequipment.

Spiritshall not provisionand/orinstallUninterruptiblePowerSupply(UPS)
systemswithin the CenturyLinkPremises. The customeris permittedto
install InvertedPowerSystemsif and only if documentedcompliancewith
National Equipment Building Standards (NEBS) III and Listing by
UnderwritersLaboratory(UL)hasbeenmet.

Spiritshall not placeElectro-ChemicalStorageBatteriesof any type inside
the Collocationspace.
Spiritshall provideCenturyLinkwithwrittennoticethree (3) BusinessDays
prior to those instanceswhere Spirit or its subcontractorsperformwork,
which is to be a known Service Affecting activity. Spirit will inform
CenturyLinkby e-mailof any unplannedserviceoutages. The partieswill
thenagreeupona planto managethe outageso as to minimizecustomer
interruption.Notificationof anyunplannedserviceoutageshallbemadeas
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109.7

109.8

109.9

soonas practicableafterSpiritlearnsthatsuchoutagehasoccurredso that
CenturyLinkcantakeanyactionrequiredto monitoror protectitsservice.

Spirit may, at its own expense, install and maintain regular business
telephoneservicein the Collocationspace. If requestedby Spirit and at
Spirit'sexpense,CenturyLinkwill providebasic telephoneservicewith a
connectionjackin theCollocationspace.
Spirit shall,with the priorwrittenconsentof CenturyLink,have the right to
provide additionalfire protectionsystems within the Collocationspace;
provided,however,that Spiritmay not installor use sprinklersor carbon
dioxidefiresuppressionsystemswithintheBuildingor theCollocationspace.
109.8.1 If any governmentalbureau,departmentor organizationor

CenturyLink'sinsurance carrier requires that changes or
modificationsbe made to the fire protectionsystemor that
additionalstandalonefire extinguishing,detectionor protection
devicesbe suppliedwithin that portionof the Buildinginwhich
the Collocationspaceof Spirits in generalare located,such
changes, modifications,or additions shall be made by
CenturyLinkand Spiritshall reimburseCenturyLinkfor the cost
thereofin thesameproportionasthe sizeof Spirit'sCollocation
spaceas comparedto the total availableCollocationspacein
theaffectedportionoftheBuilding.

Spirit shall identifyand shall provideadvancenotificationto CenturyLinkin
writingof any HazardousMaterialsSpiritwantsto bringonto the Premises,
andwill provideCenturyLinkcopiesof anyinventoriesor otherdataprovided
to State EmergencyResponseCommissions(SERCs),Local Emergency
Planning Committees(LEPCs),or any other governmentalagencies if
requiredby the EmergencyPlanningandCommunityRightto KnowAct (41
USC§11001,et seq.). Spirit,its agentsandemployeesshalltransport,store
anddisposeof HazardousMaterialsin accordancewithall applicablefederal,
Stateor local laws,ordinances,rules and regulations. Spiritwill promptly
notify CenturyLinkof any releasesof HazardousMaterialsand will copy
CenturyLinkon anynotificationof or correspondencewithanygovernmental
agencywhichmaybe requiredby anyenvironmentallawas a resultof such
release.
109.9.1 Spirit shall provideCenturyLinkcopies of all MaterialSafety

Data Sheets (MSDSs) for materialsor chemicalsregulated
under the OSHAHazardCommunicationStandard(29 C.F.R.
§1910.1200)that are brought onto the property. All such
materials shall be labeled in accordancewith 29 C.F.R.
§1910.1200and applicableStateregulationsif suchregulations
aremorestringent.

109.9.2 If CenturyLink discovers that Spirit has brought onto
CenturyLink's Premises Hazardous Materials without
notification,or is storing or disposingof such materials in
violationof anyapplicableenvironmentallaw,CenturyLinkmay,
at CenturyLink'soption and without penalty, terminatethe
applicable Collocationspace,, this Agreement or suspend
performancehereunder.Spiritshallbe responsiblefor,without
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109.10

109.9.3

109.9.4

cost to CenturyLink, the complete remediation of any releases or
other conditions caused by its storage, use or disposal of
Hazardous Materials. Spirit shall also be responsible for
removing and disposing of all Hazardous Materials on its
Collocation space at the termination of the applicable
Collocation space or this Agreement. If CenturyLink elects to
terminate the applicable Collocation space or this Agreement or
discontinue the performance of services hereunder due to the
storage, use or disposal of Hazardous Materials contrary to the
terms of this Agreement, Spirit shall have no recourse against
CenturyLink and shall be responsible for all costs and expenses
associated with such termination or suspension of service in
addition to being responsible for any remedies available to
CenturyLink for Defaults under this Agreement.

Spirit shall indemnify and hold harmless CenturyLink, its
successors and assigns against, and in respect of, any and all
damages, claims, losses, liabilities and expenses, including,
without limitation, all legal, accounting, consulting, engineering
and other expenses, which may be imposed upon, or incurred
by, CenturyLink or asserted against CenturyLink by any other
party or parties (including, without limitation, CenturyLink's
employees and/or contractors and any governmental entity)
arising out of, or in connection with, Spirit's use, storage or
disposal of Hazardous Materials.

For purposes of this Section, "Hazardous Materials" shall mean
any toxic substances and/or hazardous materials or hazardous
wastes (including, without limitation, asbestos) as defined in, or
pursuant to, the OSHA Hazard Communication Standard
(29 C.F.R. §1910, Subpart Z), the Resource Conservation and
Recovery Act of 1976 (42 USC §6901, et seq.), or regulations
adopted pursuant to those statutes, the Toxic Substances
Control Act (15USC §2601, et seq.), the Comprehensive
Environmental Response, Compensation and Liability Act
(42 USC §9601, et seq.) or any other federal, State or local
environmental law, ordinance, rule or regulation. The provisions
of this Section shall survive the termination, cancellation,
modification or recession of this Agreement.

Spirit shall not do or permit anything to be done upon the Collocation space,
or bring or keep anything thereon which is in violation of any federal, State or
local laws or regulations (including environmental laws or regulations not
previously described), or any rules, regulations or requirements of the local
fire department, Fire Insurance Rating Organization, or any other similar
authority having jurisdiction over the Building. Spirit shall not do or permit
anything to be done upon the Collocation space which may in any way create
a nuisance, disturb, endanger, or otherwise interfere with the
Telecommunications Services of CenturyLink, any other occupant of the

Building, their patrons or customers, or the occupants of neighboring
property, or injure the reputation of the Premises.

109.10.1 Spirit shall not exceed the Uniformly Distributed Live Load
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109.10.2

109.10.3

109.10.4

109.10.5

109.10.6

109.10.7

109.10.8

109.10.9

109.10.10

Capacity. CenturyLink shall evaluate and determine Live Load
Capacity rating on a site specific basis prior to equipment
installation. Spirit agrees to provide CenturyLink with equipment
profile information prior to installation authorization.

Spirit shall not paint, display, inscribe or affix any sign,
trademark, picture, advertising, notice, lettering or direction on
any part of the outside or inside of the Building, or on the
Collocation space, without the prior written consent of

CenturyLink.

Spirit shall not use the name of the Building or CenturyLink for
any purpose other than that of the business address of Spirit, or
use any picture or likeness of the Building on any letterhead,
envelope, circular, notice, or advertisement, without the prior
written consent of CenturyLink.

Spirit shall not exhibit, sell or offer for sale, rent or exchange in
the Collocation space or on the Premises any article, thing or
service except those ordinarily embraced within the use of the
Collocation space as specified in this Agreement without the

prior written consent of CenturyLink.

Spirit shall not place anything or allow anything to be placed
near the glass of any door, partition or window which
CenturyLink determines is unsightly from outside the Collocation
space; take or permit to be taken in or out of other entrances of
the Building, or take or permit to be taken on any passenger
elevators, any item normally taken through service entrances or
elevators; or whether temporarily, accidentally, or otherwise,
allow anything to remain in, place or store anything in, or
obstruct in any way, any passageway, exit, stairway, elevator, or
shipping platform. Spirit shall lend its full cooperation to keep
such areas free from all obstruction and in a clean and neat
condition, move all supplies, furniture and equipment directly to
the Collocation space as soon as received, and move all such
items and waste, other than waste customarily removed by

employees of the Building.

Spirit shall not, without the prior written consent of CenturyLink
install or operate any lead-acid batteries, refrigerating, heating or
air conditioning apparatus in the Collocation space. CenturyLink

may, in its sole discretion, withhold such consent, or impose any
condition in granting it, and revoke its consent at will.

Spirit shall not use the Collocation space for meeting, housing,
lodging or sleeping purposes.

Spirit shall not eat, drink, or smoke in the Collocation space.

Spirit shall not bring any animals to the Collocation space except
those used by the visually impaired. In the case of such a need,
advance notice is required.

Spirit, its employees, agents, contractors, and business invitees
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109.11

shall:

109.10.10.1

109.10.10.2

comply with all rules and regulations which
CenturyLink may from time to time adopt for the
safety, environmental protection, care,
cleanliness and/or preservation of the good order
of the Building, the Premises and the Collocation
space and its tenants and occupants, and

comply, at its own expense, with all ordinances
which are applicable to the Collocation space and
with all lawful orders and requirements of any

regulatory or law enforcement agency requiring
the correction, prevention and abatement of
nuisances in or upon the Collocation space
during the Term of this Agreement or any
extension hereof.

Spirit shall not make installations, alterations or additions in or to the
Collocation space without submitting plans and specifications to CenturyLink
and securing the prior written consent of CenturyLink in each instance.
CenturyLink's.consent shall not be unreasonably withheld or unduly delayed
for non-structural interior alteration to the Collocation space that do not
adversely affect the Building's appearance, value, structural strength and
mechanical integrity. Such work shall be done at the sole expense of Spirit.

109.11.1 All installations, alterations and additions shall be constructed
in a good and workmanlike manner and only new and good
grades of material shall be used, and shall comply with all
insurance requirements, governmental requirements, and
terms of this Agreement. Work shall be performed at such
times and in such manner as to cause a minimum of
interference with CenturyLink's transaction of business. Spirit

shall permit CenturyLink to inspect all construction operations
within the Collocation space.

a. Spirit shall not cut or drill into, drive nails or screws
into, install conduit or wires, or in any way deface any
part of the Collocation space or the Building, outside
or inside, without the prior written consent of
CenturyLink.

109.11.2 All installations, alterations and additions which take the form of
fixtures, except trade fixtures, placed in the Collocation space by
and at the expense of Spirit or others shall become the property
of CenturyLink, and shall remain upon and be surrendered with
the Collocation space. Upon termination of this Agreement,
however, CenturyLink shall have the right to require Spirit to
remove such fixtures and installations, alterations or additions at
Spirit's expense, and to surrender the Collocation space in the
same condition as it was prior to the making of any or all such

improvements, reasonable wear and tear excepted.

109.11.3 All fixtures and other equipment to be used by Spirit in, about or
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110.

109.12

109.13

109.14

uponthe Collocationspaceshallbe subjectto the priorwritten
approval of CenturyLink,which shall not be unreasonably
withheld.

FireproofingPolicy. If Spiritdesiressignal,communications,alarmor other
utilityor serviceconnectionsinstalledor changed,thesameshallbemadeby
and at the expenseof Spirit. CenturyLinkshall have the right of prior
approvalof such utilityor serviceconnections,and shall directwhereand
howall connectionsandwiringfor suchserviceshallbe introducedand run.
In all cases,in orderto maintainthe integrityof the Halonspacefor proper
Halon concentration,and to ensure compliance with CenturyLink's
fireproofingpolicy, any penetrationsby Spirit,whether in the Collocation
space,the Buildingor otherwise,shall be sealedas quicklyas possibleby
Spiritwith CenturyLink-approvedfire barriersealants,or by CenturyLinkat
Spirit'scost.
EquipmentGrounding.Spiritequipmentshallbeconnectedto CenturyLink's
groundingsystem.
RepresentationsandWarranties.Spiritherebyrepresentsandwarrantsthat
the informationprovided to CenturyLinkin any Application or other
documentationrelativeto Spirit's requestfor Telecommunicationsfacility
Interconnectionand CentralOfficeBuildingCollocationas contemplatedin
this Agreementis and shall be true and correct,and that Spirit has all
necessarycorporateand regulatoryauthorityto conductbusinessas a
TelecommunicationsCarrier.Anyviolationof thisSectionshallbedeemeda
materialbreachofthisAgreement.

BUILDING RIGHTS

110.1 CenturyLink

110.1.1

110.1.2

110.1.3

110.1.4

110.1.5

110.1.6

110.1.7

may, without notice to Spirit:

Change the name or street address of the Premises;

Install and maintain signs on the exterior and interior of the
Premises or anywhere on the Premises;

Designate all sources furnishing sign painting and lettering, ice,
mineral or drinking water, beverages, foods, towels, vending
machines or toilet supplies used or consumed in the Collocation

space;

Have pass keys or access cards with which to unlock all doors in
the Collocation space, excluding Spirit's safes;

Reduce heat, light, water and power as required by any
mandatory or voluntary conservation programs;

Approve the weight, size and location of safes, computers and
all other heavy articles in and about the Collocation space and
the Building, and to require all such items and other office
furniture and equipment to be moved in and out of the Building
or Collocation space only at such times and in such a manner as
CenturyLink shall direct and in all events at Spirit's sole risk and
responsibility;

At any time, to decorate and to make, at its own expense,
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111.

repairs,alterations,additionsand improvements,structuralor
otherwise,in or to the Collocationspace,the Premises,or any
part thereof (including,without limitation,the permanentor
temporaryrelocationof anyexistingfacilitiessuch as parking
lots or spaces),and to performanyacts relatedto the safety,
protectionor preservationthereof,andduringsuchoperationsto
takeinto andthroughthe Collocationspaceor any partof the
Premisesall materialand equipmentrequired,and to close or
suspendtemporarilyoperationof entrances,doors, corridors,
elevatorsor otherfacilities.CenturyLinkshalllimitinconvenience
or annoyanceto Spirit as reasonablypossible under the
circumstances;

110.1.8 Do or permitto be done anywork in or aboutthe Collocation
spaceor the Premisesor anyadjacentor nearbybuilding,land,
streetoralley;

110.1.9 Grantto anyonetheexclusiverightto conductanybusinessor
renderany serviceon the Premises,providedsuchexclusive
right shallnot operateto excludeSpiritfromthe useexpressly
permittedby this Agreement,unlessCenturyLinkexercisesits
rightto terminatethisAgreementwith respectto all or a portion
of theCollocationspace;

110.1.10 ClosetheBuildingat suchreasonabletimesasCenturyLinkmay
determine, under such reasonableregulationsas shall be
prescribedfrom time to time by CenturyLinksubjectto Spirit's
rightto access.

110.2 If the ownerof the Buildingor CenturyLinksells, transfersor assignsany
interestin the Building,or thereis anymaterialchangein theLeaseto which
the Buildingis subject, and such sale, transfersassignmentor material
changein the Leasegivesriseto anobligationwhichis inconsistentwiththis
Agreement, CenturyLink'sperformanceunder this Agreementshall be
excusedto theextentof the inconsistency.CenturyLinkherebyagreesthatit
will use its reasonableefforts to avoid any such inconsistency;provided,
however,thatthisobligationshallin nowayobligateCenturyLinkto incurany
outof pocketexpensesin itseffortsto avoidsuchinconsistencies.

110.3 ThisAgreementshallatall timesbesubjectandsubordinateto the lienof any
mortgage(whichterm shall includeall securityinstruments)that may be
placedon the CollocationspaceandSpiritagrees,upondemand,to execute
anyinstrumentas maybe requiredto effectuatesuchsubordination.

INDEMNIFICATION

111.1 Spirit shall indemnify, defend, save and hold CenturyLink harmless from any
and all claims arising from:

111.1.1 Spirit's use of the Collocation space;

111.1.2 the conduct of Spirit's business or from any activity, work or things
done, permitted or suffered by Spirit in or about the Collocation
space or elsewhere;

111.1.3 any claims, liens, demands, charges, encumbrances, litigation and
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112.

judgments arising directly or indirectly out of any use, occupancy
or activity of Spirit, or out of any work performed, material
furnished, or obligations incurred by Spirit in, upon or otherwise in
connection with the Collocation space. Spirit shall give
CenturyLink written notice at least ten (10) Business Days prior to
the commencement of any such work on the Collocation space in
order to afford CenturyLink the opportunity of filing appropriate
notices of non-responsibility. However, failure by CenturyLink to
give notice does not reduce Spirit's liability under this Section;

111.1.4 If any claim or lien is filed against the Collocation space, or any
action or proceeding is instituted affecting the title to the
Collocation space, Spirit shall give CenturyLink written notice
thereof as soon as Spirit obtains such knowledge;

111.1.5 Spirit shall, at its expense, within thirty (30) Days after filing of any
lien of record, obtain the discharge and release thereof or post a
bond in an amount sufficient to accomplish such discharge and
release. Nothing contained herein shall prevent CenturyLink, at
the cost and for the account of Spirit, from obtaining such

discharge and release if Spirit fails or refuses to do the same
within the thirty(30) day period;

111.1.6 If Spirit has first discharged the lien as provided by law, Spirit may,
at Spirit's expense, contest any mechanic's lien in any manner
permitted by law.

PARTIAL DESTRUCTION

112.1 If the Collocation space or a portion thereof sufficient to make the Collocation
space substantially unusable shall be destroyed or rendered unoccupiable by
fire or other casualty, CenturyLink may, at its option, restore the Collocation
space to its previous condition. Spirit's rights to the applicable Collocation
space shall not terminate unless, within ninety (90) Days after the occurrence
of such casualty, CenturyLink notifies Spirit of its election to terminate Spirit's
rights to the applicable Collocation space. If CenturyLink does not elect to
terminate Spirit's rights to the applicable Collocation space, CenturyLink shall
repair the damage to the Collocation space caused by such casualty.

112.2 Notwithstanding any other provision of this Agreement to the contrary, if any
casualty is the result of any act, omission or negligence of Spirit, its agents,
employees, contractors, Spirits, customers or business invitees, unless
CenturyLink otherwise elects, Spirit's rights to the applicable Collocation
space shall not terminate, and, if CenturyLink elects to make such repairs,
Spirit shall reimburse CenturyLink for the cost of such repairs, or Spirit shall
repair such damage, including damage to the Building and the area
surrounding it, and the contractual monthly fees paid by Spirit for the affected
Collocation shall not abate.

112.3 If the Building shall be damaged by fire or other casualty to the extent that
portions are rendered unoccupiable, notwithstanding that the Collocation
space may be directly unaffected, CenturyLink may, at its election within
ninety (90) Days of such casualty, terminate Spirit's rights to the applicable
Collocation space by giving written notice of its intent to terminate Spirit's
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113.

114.

115,

EMINENT

113.1

rights to the applicable Collocation space. The termination as provided in this
paragraph shall be effective thirty (30) Days after the date of the notice.

DOMAIN

If the Premises, or any portion thereof which includes a substantial part of the
Collocation space, shall be taken or condemned by any competent authority
for any public use or purpose, Spirit's rights to the applicable Collocation
space shall end upon, and not before, the date when the possession of the
part so taken shall be required for such use or purpose. If any condemnation
proceeding shall be instituted in which it is sought to take or damage any part
of the Premises, or if the grade of any street or alley adjacent to the Premises
is changed by any competent authority and such change of grade makes it
necessary or desirable to remodel the Premises to conform to the changed
grade, CenturyLink shall have the right to terminate Spirit's rights to the
applicable Collocation space upon not less than thirty (30) Days notice prior
to the date of cancellation designated in the notice. No money or other
consideration shall be payable by CenturyLink to Spirit for such cancellation,
and Spirit shall have no right to share in the condemnation award or in any
judgment for damages caused by such eminent domain proceedings

BANKRUPTCY

114.1 If any voluntary or involuntary petition or similar pleading under any section or
sections of any bankruptcy act shall be filed by or against Spirit, or any
voluntary or involuntary proceeding in any court or tribunal shall be instituted
to declare Spirit insolvent or unable to pay Spirit's debts, or Spirit makes an
assignment for the benefit of its creditors, or a trustee or receiver is appointed
for Spirit or for the major part of Spirit's property, CenturyLink may, if
CenturyLink so elects but not otherwise, and with or without notice of such
election or other action by CenturyLink, forthwith terminate this Agreement.

ASBESTOS

115.1 Spirit is aware the Premises in which the Collocation space is located may
contain or have contained asbestos or asbestos containing building materials,
and Spirit is hereby notified that the Premises in which the Collocation space
is located may contain asbestos or asbestos containing building material
(ACBM). Spirit agrees that it is responsible for contacting the appropriate
CenturyLink manager responsible for the Premises to determine the
presence, location and quantity of asbestos or ACBM that Spirit's employees,
agents, or contractors may reasonably expect to encounter while performing
activities in the Premises. Spirit shall not have responsibility or liability for any
damages, expenses, costs, fees, penalties of any kind arising out of, or in
connection with, or resulting from the disturbance of asbestos or ACBM in the
Premises unless such disturbance arises out of or in connection with, or
results from Spirit's use of the Collocation space or placement of equipment
onto ACBM or into areas containing asbestos identified by CenturyLink.

CenturyLink agrees to provide Spirit reasonable notice prior to undertaking
any asbestos control, abatement, or other activities which may disturb
asbestos or ACBM that could potentially affect Spirit's equipment or

operations in the Collocation space, including but not limited to the
contamination of such equipment. CenturyLink will not have responsibility or
liability for any damages, expenses, costs, fees, penalties of any kind arising
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116.

out of, or in connection with the presence of asbestos
Premises.

MISCELLANEOUS

116.1

116.2

116.3

116.4

in CenturyLink

Spirit warrants that it has had no dealings with any broker or agent in
connection with this Agreement, and covenants to pay, hold harmless and
indemnify CenturyLink from and against any and all cost, expense or liability
for any compensation, commissions and charges claimed by any broker or
agent with respect to this Agreement or the negotiation thereof.

Submission of this instrument for examination or signature by CenturyLink
does not constitute a reservation of or option for license and it is not effective,
as a license or otherwise, until execution and delivery by both CenturyLink
and Spirit.

Neither CenturyLink nor its agents have made any representation or
warranties with respect to the Collocation space of this Agreement except as
expressly set forth herein; no rights, easements, or licenses shall be acquired
by Spirit by implication or otherwise unless expressly set forth herein.

In the event of work stoppages, CenturyLink may establish separate
entrances for use by personnel of Spirit. Spirit shall comply with any
emergency operating procedures established by CenturyLink to deal with
work stoppages.
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117.

118.

119.

ARTICLE X. PRICING

GENERAL

117.1

PRICING TERMS

All prices under this Agreement are set forth in the attachments designated
Table 1 and Table 2 of this Agreement which are hereby incorporated into,
and made a part of, this Agreement. If this Agreement provides for a service
that does not have a corresponding rate in Table 1 or Table 2, or is not
subject to Section 52, CenturyLink will develop a rate consistent with the
relevant Section.

117.2 Subject to the provisions of Section 10, all rates provided under this
Agreement shall remain in effect for the term of this Agreement.

APPLICABILITY OF OTHER RATES, TERMS AND CONDITIONS

118.1 Interconnection. Every Interconnection and service provided by CenturyLink,
whether direct or indirect, shall be subject to all rates, terms and conditions
contained in this Agreement, which are legitimately related to such
Interconnection or service, including rates set forth in this Article, as in
applicable Tariffs, or as specified by the Interconnection terms.

118.2 Unbundled Network Elements. The charges that Spirit shall pay to
CenturyLink for Unbundled Network Elements are set forth in Table 1 of this
Agreement.

118.3 Collocation. The charges that Spirit shall pay to CenturyLink for Collocation
are set forth in Table 2 of this Agreement.

APPLICATION OF NON RECURRING CHARGES

119.1 Pre-ordering:

119.1.1 "Account Establishment" is a one-time charge applied the first
time that Spirit orders any service from a CenturyLink Affiliate
that is a Party to this Agreement.

119.1.2 "Customer Record Search" applies when Spirit requests a
summary of the services currently subscribed to by the End User
Customer.

119.2 A Service Order Charge for all LSRs (including Number Portability and NID
LSRs) will be applicable when submitting a LSR for any reason other than for
CSR purposes; CSRs will be charged at the CSR rate. The Service Order
Charge covers the administrative order processing costs and is not
associated with the recovery of any technical or materials costs that may be
recovered through other charges. CenturyLink will bill the Service Order
charge for an LSR regardless if the LSR is later supplemented, clarified, or
cancelled.

119.3 Custom Handling. These NRCs are in addition to any Pre-ordering or

Ordering and Provisioning NRCs:

119.3.1 "Service Order Expedite" applies if Spirit requests service prior
to the standard due date intervals.

119.3.2 "Coordinated Hot Cut" applies when the LSR requests a
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120.

121.

122.

Coordinated Hot Cut, a combined and simultaneous effort
between CenturyLink and Spirit to perform the completion of a
LSR order.

119.3.3 "Time and Materials" charges apply for non-standard or
individual-case-basis work requested by Spirit.

119.3.4 "NID Outside Facility Connection" applies in addition to the ISO
when incremental fieldwork is required.

NON-RECURRING CHARGES (NRCS) FOR RESALE SERVICES

120.1 NRCs, other than those for Pre-ordering and Custom Handling specifically
listed in this attachment, will be charged from the appropriate retail Tariff.

120.2 For subscriber conversions requiring coordinated cut-over activities,
coordinated hot cut charges will apply on a per order basis in addition to all
other appropriate charges.

TO BE DETERMINED (TBD) PRICES

121.1 Certain provisions in this Agreement and its Appendices and/or Attachments
may simply refer to pricing principles or identify a rate as "to be determined"
or "TBD." If a provision references a specific rate element in Table 1 or 2 and
there are no corresponding prices or rates in such Table 1 or 2, such price
shall be considered TBD.

121.2 In the event the Parties are unable to agree upon a price for a TBD item,

CenturyLink will use the Tariffed rate, if one exists, for the most analogous
Tariffed product or service as the interim price. Either Party may then invoke
the dispute resolution process set forth in Article II to resolve disputes
regarding TBD pricing or the interim price, provided that such dispute
resolution process is invoked no later than one (1) year after the applicable
interim price is established. Any interim price will be subject to a true-up, not
to exceed one (1) year, once a permanent price is established.

INDIVIDUAL CASE BASIS PRICING (ICB)

122.1 Individual Case Basis (ICB) pricing will be provided by CenturyLink upon
request from Spirit for customer specific rates or terms for network services
and features for UNEs that are not otherwise provided for in this Agreement.

122.2 CenturyLink will process ICB Pricing requests upon receipt from Spirit. Price
quote intervals may vary depending upon the complexity of the request but
within thirty (30) Business Days from the receipt of the request. CenturyLink
shall provide a price quote or a notification of the expected date for the quote.
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122.3 The BFR processin Section52 must be followedin connectionwith BFR
requestssubmittedby Spirit. Irrespectiveof whetherSpirithassubmitteda
BRF request, if CenturyLink provides services or facilities to Spirit
thatinvolves expendituresor costs not otherwisecovered under this
Agreement,CenturyLinkmaydeemthe useof suchservicesor facilitiesby
Spiritto constitutea BFRrequestand mayprovidea quoteto Spiritfor the
rateor amountto be chargedto Spiritfor the provisionof suchservicesor
facilities,which shall reflect the costs and expendituresof CenturyLink,
includingany labor costs, overheadand fixed charges,and which may
include a reasonable contribution to CenturyLink's common costs.
CenturyLinkshallnothaveanyobligationto provideorcontinueprovidingany
suchservicesor facilitiesto SpirituntilSpirithasconfirmedits agreement,in
writing,to compensateCenturyLinkfor suchservicesandfacilitiesat quoted
rateor amounts.
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ARTICLE XI. MISCELLANEOUS

123.

124.

AUTHORIZATION AND AUTHORITY

123.1 Each person whose signature appears on this Agreement represents and
warrants that he or she has authority to bind the Party on whose behalf he or
she has executed this Agreement. Each Party represents it has had the
opportunity to consult with legal counsel of its choosing, and Spirit has not
relied on CenturyLink's counsel or on representations by CenturyLink's
personnel not specifically contained in this Agreement in entering into this
Agreement.

123.2 CenturyLink represents and warrants that it is a validly existing legal entity
and in good standing under the laws of the State and has full power and
authority to execute and deliver this Agreement and to perform its obligations
under this Agreement.

123.3 Spirit represents and warrants that it is a validly existing legal entity and in
good standing under the laws of the State, and has full power and authority to
execute and deliver this Agreement and to perform its obligations under this

Agreement.

COUNTERPARTS

124.1 This Agreement may be executed in two or more counterparts, each of which
shall be deemed an original and all of which together shall constitute one and
the same instrument.
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SIGNATURE PAGE

IN WITNESS WHEREOF, each of the Parties has caused this Agreement to be executed and

accepted by its duly authorized representatives.

South Carolina_l_t, Inc dba Spirit

Walt Cole

Name Printed/Typed

Director of Plannin.q and Pricinq

Date ( /

United Telephone Company/of the Carolinas
LLC,dlb/a CenturyLink /

Signature

L T Christensen

Name Printed/Typed

Director - Wholesale Contracts
Title

Date
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Table 1 - Rates

KEY CODES

_RC NRC

10005

I0007

I_mham_...__.=_- "_^-"-_outnr_aro.na: ........ August ZU1 4

ICA Elements

A¢¢0unt EStab! MRC

Account Establishment $0.00

Customer Record _arch Cha_ ;:; :: MRC NRC

Customer Record Search - Manual TBD

Customer Record Search - Electronic TBD

Message Provisioning, per message

Data Transmission, per message

Media Charge - per CD (Price reflects shipping wa regular U.S. Mail)

NRC

MRC NRC
........ i_i_i*i_i...................................... i__i_,.......... ,

$0.000684

$0.00000

$18.00

NR_

$0.00

$21.00
Temporary Suspension of Service for Resale - RESTORE

PIC Change Charge, per change Per Tariff

Operator Assistance / Directory Assistance Branding ICB

. UNE Loop, Tag & _be! _Resale Tag & Label NR6

Tag and Label on a reinstall loop or an existing loop or resale $9.01

MRC

Trip Charge $18.72

_| e Orde_ InStallation _Repa|_ MRC NR¢
_i]i_i]_i ._ _._. _. ..................... _................ ,;. :;_;:_ _,__, _ _,_ :_=,=_:,_,:_,_ ................... ._ ............................. -,,. ;:, , _,.....

10008 Manual Service Order NRC 'excludes ASR) $16.55

10009 Manual Service Order - Listing Only $16.55

10010 Manual Service Order - Change Only (excludes ASR) $16.55

10011 Electronic Service Order (excludes ASR)

10012 Electronic Service Order - Listing Only

10013 Electronic Service Order - Change Only (excludes ASR)

10014

10015

2-Wire Loop Cooperative Testing

4-Wire Loop Cooperative Testin_l

$9.15

$9.15

$9.15

$39.45

10016 Trouble Isolation Charge

LNP Coordinated Conversion (Hot Cut) - Lines 1 -10

LNP Coordinated Conversion (Hot Cut) - Each additional line

LNP Conversion 10 Digit Trigger

$48.46

cgstom; Ha.dl|ng

Expedite Charges per Access Tariff

Time and Materials

UNE to Special Access or Special Access to UNE Conversions or Migrations (includes EEL)

10018 DS1 Loop, per circuit

10019 DS1 Transport, per circuit

DS3 Loop, per circuit

$66.50

$68.05

$4.42

$o.o0

Special Acces=_

Tarif

ICE

$96.3_

$96.3_

IC[

DS3 Transport, per circuit
IC[

2 Wire

4 Wire

Other NID Sizes

NID Outside Facilities Connection

: MRC NR,

$1.93

$3.85

ICB

ICt
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Table1-Rates

KEY CODES

MRC NRC

10236

10020

10021

10022

10023

10024

10027

10028

10029

10030

10031

10032

10033

10034

10035

10038

10039

10040

10041

10042

10043

10044

10045

10046

10049

10050

10051

10052

10064

10065

10066

10067

10068

10071

10072

10073

ICA Elements

August 2014

2-Wire Analog

Band 1

Band 2

Band 3

Band 4

Band 5

First Line

Second Line and Each Additional Line (same time)

Re-install (Cut Thru and Dedicated/Vacant)

Disconne_

4-Wire Analog

Band 1

Band 2

Band 3

Band 4

Band 5

First Line

Second Line and Each Additional Line (same time)

Re-install (Cut Thru and Dedicated/Vacant)

$18.32

$34.00

$40.52

$54.81

$83.63

$87.90

$30.68

$35.67

$39.48

Disconnect

2-Wire xDSL- Capable Loop

Band 1

Band 2

Band 3

Band 4

Band 5

First Line

Second Line and Each Additional Line (same time)

Re-install (Cut Thru and Dedicated/Vacant)

$29.40

$54.09

$64.35

$86.86

$132.23

$108.77

$51.55

$50.93

$39.48

$18.32

$34.00

$40.62

$54.81

$83.63

$89.79

$32.67

$35.67

$39,48

$t8.32

$34.00

$40.52

$54.81

$83.63

$89.79

$32.57

$39.48

$30.0t

$45.69

$52.2t

$66.50

$95.32

$89.79

$32.57

$39.48

DisconneG

2-Wire Digital Loop

Band 1

Band 2

Band 3

Band 4

Band 5

First Line

Second Line and Each Additional Line (same time)

Disconnect

2-Wire ISDN-BRI Digital Loop

10074 Band 1

10075 Band 2

10076 Band 3

10077 Band 4

10078 Band 5

10081 First Line

10082 Second Line and Each Additional Line (same time)

10083 Disconnect

Digital 56kJ64k Loop

10094 Band 1 $85.03

10095 Band 2 $100.7t

10096 Band 3 $107.23

10097 Band 4 $121.52

10098 Band 5 $150.34
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Table 1 - Rates

KEY CODES

MRC" NRC

10101

10102

10103

10104

10105

10106

10107

i0108

1011'

10112

10113

10114

10115

10116

10117

10118

10121

10122

10123

10219

10220

Embarq ;:_South Carolina ;;

ICA Elements

First Line

Second Line and Each Additional Line (same time)
Disconnect

August 201,

$202.0(

$144.7_

$39.4E

DS1 Service

Band 1

Band 2

Band 3

Band 4

Band 5

First Line

Second Line and Each Additional Line (same time)
Disconnect

$67.81

$92.50

$102.76

$125.27

$170.64

$283.66

$226.44

$39.48

DS3 Service

Add DS3 to existing fiber system $2,238.71 $103.76

Disconnect $18.33

SUbLoopS{Rat_SlN©IUdeNDCharge) MRC NRC
Sub-Loops Interconnection (Stub Cable ICB

2Wire Voice Grade and Digital Data Distribution

Band 1 $8.67

Band 2 $14.87

Band 3 $15.84

Band 4 $16.89

Band 5 $23.19
First Line

Second Line and Each Additional Line (same time)
Disconnect

$86.94

$29.72

$47.21

18,000 feet in length - per line conditioned (No Engineering or Trip charges -

price reflects 25 pair economies)

;MRC :: NRC

$0.67

Load Coil Removal: Loops 18kft or longer

Conditioning Engineering Charge - per loop $78.05

$18.75

$185.13

$1.13

$76.57

$1.13

$108.71

Conditioning Trip Charge - per loop

10221 Unload cable pair, per Underground location

10222 Unload Addt'l cable pair, UG same time, same location and cable

10223 Unload cable pair, per Aerial Location

10224 Unload Addt'l cable pair, AE or BU, same time, location and cable

10225 Unload cable pair, per Buried Location

Bridged Tap or Repeater Removal - Any Loop Length

The following charges apply to all loops of any length that require Bridged

Tap or Repeater removal.)

10232 Remove Bridged Tap or Repeater, per Underground Location $185.43

10226 Remove each Addt'l Bridged Tap or Repeater, UG same time, location and cable $1.43

10227 Remove Bridged Tap or Repeater, per Aerial Location $76.88

10228 Remove each Addt'l Bridged Tap or Repeater, AE or BU same time, location and cable $1.43i
10231 Remove Bridged Tap or Repeater, per Buried Location $109.02

: UNE _!cated InteroffiCe T_hSp0_ :; ;MRC NRC

Refer to

Dedicated

Transport Price

DSC00 DS1 List $99.16

DS1 Disconnect $18.33
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Table 1 - Rates

KEY CODES Embarq _ SoUth Cif61iha

MRC NRC ICA Elements

DSC01 DS3

August 2014

Refer to

Dedicated

Transport Price

List $99.16

$18.33

NRC

$t60.08i $99.16

$18.33

$213.35 $99.16

DS3 Disconnect

10134 10135

10136 10137

Multiplexing elements are only relevant in conjunction with UNE transport.

Multiplexing - DS1-DS0 (per DS1) - (Shelf only, rate does not include cards)

DS1-DS0 Disconnect

Multiplexing - DS3-DS1 (per DS3)

DS3-DS1 Disconnect $18.33

UnbUhd_d Da_ Fi_t TranSpO_" ..... MRC NRC

Dark Fiber Application & Quote Preparation Charge $244.00

Note: These elements are calculated and billed manually using one price per USOC

and COS. Detail is provided by the DFA form returned to the customer.
iTransport

Interoffice, per foot per fiber

Band 1 $0.01150

Band 2 $0.01780

Band 3 $0.02470

Additional Charges Applicable to Transport

Fiber Patch Cord, per fiber $0.70

Fiber Patch Panel, per fiber $0.84

Central Office Interconnection,l-4 Patch Cords per CO - Install or Disconnect

Dark Fiber End-to-End Testing, Initial Strand

Dark Fiber End-to-End Testing, Subsequent Strand

$189.33

$65.84

$18.40

_ _ EE_CombinaU_ MRC NRC
Enhanced Extended Link (EEL) is a combination of Loop, Transport and

Multiplexing (when applicable). Refer to the specific UNE section (transport,

loop, multiplexing) in this document to obtain pricing for each specific

element.

See Rate Element I Service Order / Installation/Repair Center section of this

)rice sheet for EEL Conversion Charges.

10236

10237

10238

10239

10240

10244

10244

10244

10244

10244

10246

DS1 Service

Band 1 $67.81 $283.66

Band 2 $92.50 $283.66

Band 3 $102.76 $283.66

Band 4 $125.27 $283.6e

Band 6 $170.64 $283.6E

Disconnect $39.48

DS3 Service

Add DS3 to existing fiber system $2,238.71 $103.7_
Disconne_ $18.33

DSC00 DS1

DS1 Disconnect

DSC01 DS3

trite rcon_ecti_Fac|llt!_ Direct Trunk Tra_spo_ .i MRC
Refer to

Dedicated

Transport Price

List

Refer to

Dedicated

Transport Price
List

i NRE

$99.1(

$18.3E

$99.1(
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Table 1 - Rates

KEY CODES

MRC NRC

10136 10137

10233 10234

DS3 Disconnect

August 2014

$18.33

!nterconne_Uon Facl it_ _ MUltiP exing MRC NRC

DS3-DS1 (per DS3) $213.35 $99.t6

Disconnect $t 8.33

_, ,,,,.H. Rec!procalC fo_ Lo_a!Traffic ;
Common

Transport for

Local Traffic Indirect Traffic -

Termination - per per minute of

minute of use use

Reciprocal Compensation Bill and Keep $0.000397

. !SP- Bound Traffi_

ISP - Bound Traffic Bill and Keep

VNXX Traffic -CTL Originating Access Rates Per Tariff

To. VOIP-PSTN Tra_ MRC NRC
CenturyLink's CenturyLink's

Appropriate Appropriate

Toll VoIP-PSTN Traffic Access Tariff Access Tariff

Facility PVU 0%

MRC NRC

Local Number Portability query (LNP)

Toll Free Code query (TFC) - Simple

Toll Free Code query (TFC) - Complex Additive

Line Information Database query (LIDB)

Line Information Database query transport (LIDB)

Per interstate Per interstate

tariff tariff

Per interstate Per interstate

tariff tariff

Per interstate Per interstate

tariff tariff

Per interstate Per interstate

tariff tariff

Per interstate Per interstate

tariff tariff

Refer to

Applicable Retail
Tariff

;NRC

Directory - Premium & Privacy Listings

Ad Hoc (Each Additional ) Galley TBD

Directory Listin_ls -/if CLEC not purchasin_l UNE Loops or Resale Services) $0.00

And E_!_ _nsport and Te_ _!_o_

s_i_t_ Ro_ _ _ M_C N_C
DS0 911 Trunk Port - per port (minimum of two ports required) $21.08 $202.00

iiiiiiiiiiiiiiiiiiiiiiiiiiii!iiiii!iiiiii _i̧ i i _Tra_ii_ii_iiiiiiiii_iiiiiii_i!!_i!i_!,iii!_iJiii_iiii_iiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiii!i!!J!!_9i_i_i_!_i_J_i_9_9_J_9_i;9iJi9iM_._!!_!iJ_!iiiii_ii_ii_i_i_iiiiiiiiiiiiiiN_
DS0 charge for 911 transit service per port (min of two ports required) $40.00

::....................... .................................................................................................: : ..................................-Mec ;_, NRC
MSAG Report- per report requested, applicable to the territory governed by this

a,qreement $250.00

Manual 911 ALl record upload, per record- only available upon CenturyLink $25.00
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Table 1 - Rates

KEY CODES

MRC NRC ICA Elements
August 201

Rearrangement of Cable

Rearrangement of Up to 3 Pairs per UNE Loop Ordered

Rearrangements Requiring More Than 3 Pairs per UNE Loop Ordered

iiiii!ii[!iiiiiiiiii!i!iiiiiiiiiiiiiiiiiiiiiiiiiiiiiiii;ii;iiiiii![FiiiiiiiiMR¢

N/A

N/A

Included in Lool:

NR£

ICE

Repeater/Doubler Installation Cost (incl. 4 slot housing and 1 card), per
location

1. Repeater Equipment Case w/Repeater Card (for T-1 applications):

Where Special Construction Does Not Apply (Card Installation Only)
Included in Loop Included in Loop

MRC NRC

10229 Where Special Construction Applies, Non Recurring Charge $2,042.21

10230

2. Doubler Equipment Case w/Doubler Card (for HDSL applications)

Where Special Construction Does Not Apply (Card Installation Only)

Where Special Construction Applies, Non Recurring Charge

Smart Jack

Line Card Installation

Multiplexing

Included in Loop Included in Loop

MRC NRC

$2,293.35

Included in Loop Included in Loop

MRC NRC

Included in Loop Included in Loop

MRC NRC

Included in Loop Included in Loop

MRC NR(

Note: Multiplexer pricing available through Enhanced Extended Loop (EELs) facility leases

Processing Fee

i_ii_iii_i_!!_ii_!_i_iiiiiii_ii_i_i_i_ii_ii_i!_i_!_ii!ii_iii_i_i_i_iMRc
$1,585.07
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Table1- LoopBands

Loop Bands

Exchange Name

Beaufort

Greenwood XC

Laurel Bay
St Helena

Eutawville

Greenwood XB

Hodges

Ninety Six
Ware Shoals

Cross Hill

Hampton

Holly Hill

Low Country

Ridgeland

Branchville

Chappells
Estill

Mountville

Saluda

Troy

CLLI

BUFTSCXADSO

GNWDSCXCDS0

LRBYSCXARSO

STHLSCXARS0

ETVLSCXARS0

GNWDSCXBRS0

HDGSSCXARS0

NTSXSCXARS0

WRSHSCXARS0

CRHLSCXARSO

HMPNSCXADS0

HLH LSCXADS0

LWCNSCAAL01

RDLDSCXARS0

BHVLSCXARS0

CHPLSCXARS0

ESTLSCXADS0

MTVLSCXARS0

SALDSCXADS0

TROYSCXARS0

Band

Embarq - South Carolina Page 7



Table1- DedicatedTransport

Dedicated Transport Price List Embarq - South Carolina - August 2014
Key Codes

Rate

DS1 DS3 Band

D0021 DI021

D0051 D1051

D0001 D1001

D0016 D1016

D0052 D1052

D0047 D1047

D0019 D1019

D0048 D1048

D0018 D1018

D0049 D1049

D0050 D1050

D0053 D1053

D0028 D1028

D0011 D1011

D0029 D1029

D0009 D1009

D0030 D1030

D0031 D1031

D0022 D1022

D0023 D1023

D0024 D1024

D0010 D1010

D0025 D1025

D0007 D1007

D0026 D1026

D0027 D1027

D0043 D1043

D0032 D1032

D0040 D1040

D0033 D1033

D0034 D1034

D0054 D1054

D0035 D1035

D0055 D1055

D0056 D1056

D0044 D1044

D0015 D1015

D0045 D1045

D0046 D1046

D0041 D1041

D0036 D1036

D0037 D1037

D0042 D1042

D0038 D1038

D0039 D1039

Route (CLLI to CLLI)

Originating

21 BUFTSCXADS0

51 BUFTSCXADS0

1 BUFTSCXADS0

16 CHPLSCXARS0

52 CHPLSCXARS0

47 CHPLSCXARS0

19 CHPLSCXARS0

48 CHPLSCXARS0

18 CHPLSCXARS0

49 CHPLSCXARS0

50 CHPLSCXARS0

63 CRHLSCXARS0

28 CRHLSCXARS0

11 CRHLSCXARS0

29 CRHLSCXARS0

9 CRHLSCXARS0

30 CRHLSCXARS0

31 CRHLSCXARS0

22 ESTLSCXADS0

23 ETVLSCXARS0

24 GNWDSCXCDS0

10 GNWDSCXCDS0

25 GNWDSCXCDS0

7 GNWDSCXCDS0

26 GNWDSCXCDS0

27 GNWDSCXCDS0

43 HDGSSCXARS0

32 HDGSSCXARS0

40 HDGSSCXARS0

33 HDGSSCXARS0

34 HDGSSCXARS0

54 LRBYSCXARS0

36 LRBYSCXARS0

55 LWCNSCAAL01

56 LWCNSCAAL01

44 M'I-VLSCXARS0

15 M'I-VLSCXARS0

45 MTVLSCXARS0

46 MTVLSCXARS0

41 NTSXSCXARS0

36 NTSXSCXARS0

37 NTSXSCXARS0

42 SALDSCXADS0

38 SALDSCXADS0

39 TROYSCXARS0

Terminating

LRBYSCXARS0

LWCNSCAAL01

STHLSCXARS0

CRHLSCXARS0

GNWDSCXBRS0

HDGSSCXARS0

MTVLSCXARS0

NTSXSCXARS0

SALDSCXADS0

TROYSCXARS0

WRSHSCXARS0

GNWDSCXBRS0

HDGSSCXARS0

MTVLSCXARS0

NTSXSCXARS0

SALDSCXADS0

TROYSCXARS0

WRSHSCXARS0

HMPNSCXADS0

HLHLSCXADS0

HDGSSCXARS0

MTVLSCXARS0

NTSXSCXARS0

SALDSCXADS0

TROYSCXARS0

WRSHSCXARS0

MTVLSCXARS0

NTSXSCXARS0

SALDSCXADS0

TROYSCXARS0

WRSHSCXARS0

LWCNSCAAL01

STHLSCXARS0

RDLDSCXARS0

STHLSCXARS0

NTSXSCXARS0

SALDSCXADS0

TROYSCXARS0

WRSHSCXARS0

SALDSCXADS0

TROYSCXARS0

WRSHSCXARS0

TROYSCXARS0

WRSHSCXARS0

WRSHSCXARS0

Route (Exchange to Exchange)

Originating

Beaufort

Beaufort

Beaufort

Chappells

Chappells

Chappells

Chappells

Chappells

Chappells

Chappells

Chappells
Cross Hill

Cross Hill

Cross Hill

Cross Hill

Cross Hill

Cross Hill

Cross Hill

Estill

EutawvUle

Greenwood-XC

Greenwood-XC

Greenwood-XC

Greenwood-XC

Greenwood-XC

Greenwood-XC

Hodges

Hodges

Hodges

Hodges

Hodges

Laurel Bay

Laurel Bay

Low Country

Low Country

Mountville

Mou ntville

Mountville

Mountville

Ninety Six

Ninety Six

Ninety Six
Saluda

Saluda

Troy

Terminating

Laurel Bay

Low Country

St. Helena Island

Cross Hill

Greenwood-XB

Hodges

Mountville

Ninety Six
Saluda

Troy

Ware Shoals

Greenwood-XB

Hodges

Mountville

Ninety Six

Saluda

Troy

Ware Shoals

Hampton

Holly Hill

Hodges

Mountville

Ninety Six

Saluda

Troy

Ware Shoals

Mountville

Ninety Six
Saluda

Troy

Ware Shoals

Low Country

St. Helena Island

Ridgeland

St. Helena Island

Ninety Six
Saluda

Troy

Ware Shoals

Saluda

Troy

Ware Shoals

Troy

Ware Shoals

Ware Shoals

Dedicated

DSl

Rate

$51.51

$78.93

$42.37

$69.79

$88.07

$124.63

$83.50

$60.65

$83,50

$147.48

$142.91

$78.93

$88.07

$37.80

$65.22

$133.77

$152.05

$97.21

$69.79

$51.51

$56.08

$97.21

$60.65

$138.34

$92.64

$92.64

$97.21

$88.07

$174.90

$115.49

$56.08

$60.65

$69.79

$69.79

$92.64

$83.50

$147.48

$165.76

$97.21

$106.35

$115.49

$115.49

$156.62

$197.76

$152.05

Dedicated

DS3

Rate

$1,122.2_

$1,890.03

$866.33

$1,634.10

$2,145.95

$3,169.65

$2,017.99

$1,378.18

$2,017.99

$3,809.46

$3,681.50

$1,890.03

$2,145.95

$738.37

$1,506.14

$3,425.57

$3,937.42

$2,401.88

$1,634.10

$1,122.25

$1,250.22

$2,401.88

$1,378.18

$3,553.53

$2,273.91

$2,273.91

$2,401.88

$2,145.95

$4,577.23

$2,913.72

$1,250.22

$1,378.18

$1,634.10

$1,634.10

$2,273.91i

$2,017.99

$3,809.46

$4,321.31

$2,401.88

$2,657.80

$2,913.72

$2,913.72

$4,065.38

$5,217.04

$3,937.42
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Table2- Collocation

KEY CODES

MRC NRC
Em_rq _th Car_li A ug us t 2014

Physical and Virtual Collocation Elements

ministraUve,: E_g!_ring and Project Management Fees _RC _ NRC
New Collocation - Application Fee

New Collocation - Admin., Transm. Engr. & Project Management Fee

Minor Augment Fee

Minor Augment - Administrative & Project Management Fee

Minor Augment - Transmissfon Engineering Fee

Major Augment Fee

Major Augment - Administrative & Project Management Fee

Major Augment - Transmission Engineering Fee

Space Report (per wire center)

$2,766.41

$5,835.10

$797.28

$753.52

$553.58

$1,637.82

$1,970.47

$t,626.15

$897.23

i S_rity_ageconst_ction , MRCNRC
Security Cage - Engineering $49t.20

Security Cage - Construction (Cost per Linear Foot) $47.43

BoorSpace MR( NRC
Floor Space (Per Square Foot) $10.56

Power Costs - Per Load Ampere Ordered

Power Costs - Connection to Power Plant up to 30 Amps

Power Costs - Connection to Power Plant 31-60 Amps

Power Costs - Connection to Power Plant 61-100 Amps

Add Per Foot Over 110 Linear Feet

Power Costs - Connection to Power Plant 101-200 Amps

Add Per Foot Over 110 Linear Feet

$18.42

$20.27 $1,326.78

$33.39 $2,308.81

$111.12 $8,558.67

$2.04 $164.76

$240.88 $18,824.84

$3.86 $311.35

Cost per AC Outlet Installation (per outlet 20 amps) (non-load use) $1,077.97

Cost per Set of Overhead Lights $1,578.80

cmss:;¢o,n_t Families ; MRC NRCI

DS0 Switchboard Cable Per 100-Pr $29.05

DS0 Co-Carrier Switchboard Cable Per 100 Pr. $8.71 $516.78

DS1 Cross Connect (Per 28 DSls) $46.29

DS1 Co-Carrier Cross Connect (Per 28 DSls) $10.20 $527.88

DS3 Cross Connect (Per 12 DS3s) $246.89

DS3 Co-Carrier Cross Connect (Per 12 DS3s) $24.29 $1,814.57

Optical Cross-Connect Per 4 Fibers $16.53

Optical Cross-Connect Co-Carrier Per 4 Fibers $10.49 $206.92

Internal Cable Space - Per 48 Fiber Cable $32.31

Internal Cable Space - Per 100 Pr Copper Stub Cable $20.93

Internal Cable - 48 Fiber $38.61 $1,206.89

Internal Cable - Per 100-Pr Copper Stub Cable $53.20 $180.56

Additional Labor 1/4 hour CO Technician - Re_lular
Additional Labor 1/4 hour CO Technician - Overtime

$11.90

$17.85

$23.80

$15.62

$13.59

$20.39

$27.18

Additional Labor 1/4 hour CO Technician - Premium

Additional Labor 1/4 hour CO En_lineer

Additional Labor 1/4 hour OSP Technician - Re£1ular
Additional Labor 1/4 hour OSP Technician - Overtime

Additional Labor 1/4 hour OSP Technician - Premium

Additional Labor 1/4 hour OSP En£1ineer $14.15

Adjacent O_!_ _!!_¢atton MRC. NRC
All Elements ICB

iiiiiiiiiiiiiiiiii!_iiii_iii!iiiiiiiii_iliiiiiiiiiiiiiiiiiiiiiiiii;!!i!ii__i!!!_-iiiiiiii_iRemoteTermi_"_aU_!i!i_!ii_i!iii_i_ii!!!_iiii_iiii!iiiiiiiiiiiiiiiiiiiiiiiiiiiiiiii!iii_i_iiiiiiiiiiiiiiiiii!iiiiiiiiiiiiiiiiiiiii_iiiii_iiiiii_iiii!iiiiiiiii_i_iiiiiii!iiii_iiiii!iiiiiiiiiiiiiiiii!iii_i_ii!i_!!_!_ili!!!!_ii_i!iiii!iiii!!'_!MRCi _i_iiiiiiiiiiiiiiiiiiiiiiiiii_iiiii_iiiiiiii_iiiiiiiiiiiiiiiiiiiiiiiii!iiiii_ii_NiRc
All Elements ICB
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Table 2 - Collocation

KEY CODES _barq Sauth Carol|ha

MRC NRC Physical and Virtual Collocation Elements
August 2014
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Table 1 - Rates

KEY CODES

MRC NRC
: E_barq _ SoUth _atoliha August 201,

Resale Elements

A_0unt Estab!_hment charge NRC

Account Establishment $0.00

Customer Record Search - Manual TBE

Customer Record Search - Electronic TB[

MRC i NRC

Other than O )erator / DA 9.78%

Op Assist / DA 6.88%

Data Transmission, per message

Media Charge - per CD (Price reflects shipping via regular U.S. Mail)

: MRC NRC

$0.000684

$18.00

Temporary Suspension of Service for Resale - RESTORE $21.00

PIC Change Charge, per change Per Tariff

Operator Assistance / Directory Assistance Branding ICB

UNE Loop, Tag & Eabe! ! Resale Tag &La, M RC N RC

10005 Tag and Label on a reinstall loop or an existing loop or resale $9.01

10233

Directory - Premium & Privacy Listings

Refer tc

Applicable Retai

Tariff

Ad Hoc (Each Additional ) Galley

10234 Directory Listings - (if CLEC not purchasing UNE Loops or Resale Services) $0.0C

TBD
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Table1-Rates

KEY CODES

MRC NRC

Usage Ftle Charges MRC NRC

Message Provisioning, per message $0.000684

Data Transmission, per message $0.OO000

Media Charge - per CD (Price reflects shipping via regular U.S. Mail) $18.00

ililili!ili!i!i!iiiiiiii!i!ii!i@;i_i!iii_;3i_iiii_:ii;ii!%_;_ii_i_Si_!_i_i_1i_!3ii_i!_ii!iii_i_iii_iiii_i_iii_iii_iii!iiiiiiii_iiiii!ii!Tdpiicha_eii!iii_iii_iii_i_iii!iiiiiii!iiiii_iiiiiiiiiiiiiii_iii!iii!iiiiiii!iii_ii__ i!_i!i!_!i_ii!i!_i_ii_iiiiiiiiiiiiiiiii!i_iii!i_iiiii_iiiiiii!i!iiiiiii_iii!ii_iiiiii_iii_ii!!!i!i_iii_iiiiiiiiiiiiiii!iiiiiiiiii_!iiiiiiiiii!iiiiiiiiiiii_ii!s_i:_MRc};;ii!_i_3i_!:i_i__!_'q_:_i_NRC
10007 Trip Charge $18.72

10008

10009

10010

Sewice Orde_ t Installation I Repair_ MR(:;_ .... NRC
Manual Service Order NRC (excludes ASR) $16.55

Manual Service Order - Listing Only $16.55

Manual Service Order - Change Only (excludes ASR) $16.55

10011

10012

10013

Electronic Service Order (excludes ASR)

Electronic Service Order - Listing Only

Electronic Service Order - Change Only (excludes ASR)

$9.15

$9.15

$9.15

$66.50

$68.05

$4.42

$o.oo

10016 Trouble Isolation Charge

LNP Coordinated Conversion (Hot Cut) - Lines 1 -10

LNP Coordinated Conversion (Hot Cut) - Each additional line

LNP Conversion - 10 Digit Trigger

Special Access

Tariff

Time and Materials ICB

iiiiii_¸ iii!iiiii_!iii_i!ii!i_i_i_i_i_i_i!i!iiiiiii_i!i!iii_iiiii_!_i!i_!i!iii_i!i!i!i!!!i!i_i!i_i_iii!i_iii_q_i_iii_i!!_i_!!_i!i_i_i!i_!_!!!i_!ii!_i_i_i_ii_!ii!!_i!is_i"d_iiAi_neNmi i!_i_iii_i_i!i_i_i_i!i_iiiii!iii_i!i_i!i_i!iiiii!i!i_i_iii!i_iiiii!i_iiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiii_ii_i_iiiiiiiii_iiiiiiiiiiii@i!_ilililiiiiiiiiiiiiiiiiiii_iiiiiilili_ii_iii_iii_iiiiiii,liiiiiiill_i_,,_,;UR¢ii;iiiiiii_i_i_ii_iiiii_iiiiii_ii_iii_i}i_,ii_i/i_i}ilNRc
2 Wire $1.93

4 Wire $3.85

Other NID Sizes ICB

NID Outside Facilities Connection lOB

10236

10237

10238

10239

10240

10244

10244

10244

10244

10244

10246

IN_ERCARRIER COMPENSAI"tQN
........................................i_iiiiiii_iii_1ii_i_i_i_i_i_____i___i_'P_ _< _:<q ......................................iq_'"_:_:::'_i_u _ _i _:_TI _'_ _'i_i%_iq_i__i_i_ _P1 .......... i__ :_I_X_I i_i_i_i_i_iii_i_i_i_iiiiiii_i_i_i_iiiii ....................................................................................................

iiiiiiiiiiiiii!ii_ii_ii_iiiii_3_ii_iii_ii_!!_ii_ii_i!_i_i_!_!8i_ii_ii_i_iiiiiiiii_i_iiiiii3ii3iiiii_i_u_;Fa_i|it|__i33!!i!_i_ii_i!_i3_ii_ii_i_ii_ii_iiiiiiiii!ii!iiiiiiiiiiiiiii_iii_i_i_ii!ii_ii!iiiiiiiiiiiiiiiiiiiiiiiiii_i_i_s_:_i_ii_iL_ii_ii_ii_i;iii_i_i_iMRC/_!i_i_i__:ii_;ii_%ii:_i_/_iiNRC

Local Interconnect|on Entrance Facility

DS1 Service

Band 1 $67.81 $283.66

Band 2 $92.50 $283.66

Band 3 $t02.76 $283.66

Band 4 $125.27 $283.66

Band 5 $170.64 $283.66

Disconnect $39.48

DS3 Service

Add DS3 to existing fiber system $2,238.71 $103.76

Disconnect $18.33
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Table 1 - Rates

K_Y CODES

MRC' NRC Traffic Exchange Elements

DSC01 DS3

DS3 Disconnect

Refer tc

DedicateC

Transport Price

List

10136 10137
Eaci ------_ ---_--,,ities; MultiB exifi_ MRC

DS3-DS1 (per DS3 $213.35
Disconnect

August 201,

$99.1_

$18.3."

NR(:
$99.1_

$18.33

End Office and Tandem Switching (Per MOU)

Tandem
End Office - per

Minute of Use Switching - pet
Minute of Use

Plan Year and Date Range

Current - June 30, 2012

Plan Year 1: July 1,2012 - June 30, 2013
$0.005238 $0.003326

$0.004474 $0.002103

$0.003709 $0.000879

$0.002706 $0.000879

$0.001703 $0.000879

$0.000700 $0.000879

$0.00 $0.000700

$0.oo $0.o0

Common

Common Transport for

Transport- per Indirect Traffic -

Minute of Use per Minute of

Use

Plan Year 2: July 1, 2013 - June 30, 2014

Plan Year 3: July 1, 2014 - June 30, 2015

Plan Year 4: July 1, 2015 - June 30, 2016

Plan Year 5: July 1, 2016 - June 30, 2017

Plan Year 6: July 1, 2017 - June 30, 2018

Effective July 1, 2018

Common Transport and Common Transport for Indirect Traffic (Per MOU)

Plan Year and Date Range

Current - June 30, 2012
$0.000397 $0.000397

Plan Year 1: July 1, 2012 -June 30, 2013

Plan Year 2: July 1, 2013 - June 30, 2014

$0.000397 $0.000397

$0.000397 $0.000397

Plan Year 3: July 1, 2014 - June 30, 2015

Plan Year 4: July 1, 2015 - June 30, 2016

Plan Year 5: July/1, 2016 - June 30, 2017

$0.000397 $0.000397

$0.000397 $0.000397

$0.000397 $0.000397

$0.00 $0.000397

$0.00 $0.000397

Plan Year 6: July 1, 2017 - June 30, 2018

Effective July 1, 2018

ISP - Bound Traffic Bill and Keep

VNXX Traffic -CTL Originating Access Rates Per Tariff

Transit Service Charge - per MOU $0.005000

i_iiiiii_!i¸_i_!i_ii_ii!_iii_iiiiiiiiii;_!i_!_!!_i_iiii!iii!iii_iiiiiiiiiiiiiiiii?¸¸¸

Toll VolP-PSTN Traffic

Facility PVU

Appropriate

Access Tariff

0%

; ;; NRC

CenturyLink's

Appropriat_

Access Tarifl

Local Number Portability query (LNP)

Directory - Premium & Privacy Listings

Ad Hoc (Each Additional ) Galley

aRC
Per interstate

tariff

MRC

Refer to

Applicable Retail

Ta rift

:; NR¢

Per interstate

tariff

.Re

TBD
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Table 1 - Rates

KEY CODES

MRC NRC

10233 10234 Directory Listings - (if CLEC not purchasing UNE Loops or Resale Services)

August 201_

$0.00

ili!!iiiiiiiiiiiii_!i!ilis_!iiiiii_iiii_!!_!iiiiiii!iii!i!!ii!!!_!i9J_i_9i99999iiiiiiii!i99ii!iJ99!_i_!!_i_ii_i_i!i!!iiiiii!_i_iiiii9i!!__i_!__ ___U_;_ __ i ¸¸ !ii!!iiiiii!iiiNRi¢
Refer to Refer tc

DS1 where muxing is not required; requirement determined by CenturyLink and applicable applicable

varies by SR special access special access

tariff tariff

Refer to Refer tl

DS1 where muxing is required; requirement determined by CenturyLink and varies applicable applicable

by SR switched access switched access

tariff tariff

Refer to Refer te

Multiplexing DS1-DS0(shelf only, rate does not include cards); (where required by applicable applicable

CenturyLink, varies by SR) Access Tariff Access Tariff
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DS0 911 Trunk Port - per port (minimum of two ports required) $21.08: $202.00

DS0 charge for 911 transit service per port (min of two ports required) $40.00

MSAG Report- per report requested, applicable to the territory governed by this

agreement

Manual 911 ALl record upload, per record- only available upon CenturyLink
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$250.00

$25.00
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